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ATTACHMENT TO RECORDATION FORM FOR SECURITY AGREEMENT
BETWEEN

BANK OF AMERICA N.A. and GOLD'S GYM LICENSING LLC

Application Filing Registration | Registration
Trademark Name Class Number Date Number Date
PENDING APPLICATIONS
1t All Starts Here 25 78/472461 8/24/04
It All Starts Here 41 78/472465 8/24/04
Results for Every Body 41 78/472472 8/24/04
Reps 41 78/472477 8/24/04
Body Success 05 78/480762 9/9/04
Body Success 41 78/480764 9/9/04
REGISTERED TRADEMARKS

Gold's Gym 28 73/259566 4/25/80 1210685 9/28/82
Gold's Gym 05 73/259617 4/25/80 1211211 10/5/82
Gold's Gym 25 73/259889 4/28/80 1214046 10/26/82
The Mecca of Bodybuilding 41 73/405302 12/9/82 1312678 1/1/85
Gold's 05, 25 73/575041 12/23/85 1402824 7/29/86
Gold's 41 73/575077 12/23/85 1404419 8/5/86
Gold's 25 73/758131 10/17/88 1543662 6/13/89
Gold's Gym 16 73/781077 2/16/89 1564470 11/7/89
New Man Design 41 74/354542 2/1/93 1835743 5/10/94
Gold's Gym and New Man Design 41 74/354098 2/1/93 1845939 7/19/94
Gold's Gym and New Man Design 25 74/656423 4/5/95 1968266 4/16/96
Old Man Design 25 74/659408 4/4/95 2002430 9/24/96
Gold's Gym 28 74/690375 6/19/95 2052953 4/22/97
New Man Design 18,25 | 74/690387 6/19/95 2062562 5/20/97
New Man Design 28 74/690378 6/19/95 2068399 6/10/97
Gold's Gym 18, 25 74/690386 6/19/95 2068400 6/10/97
New Man Design 28 74/701270 7/14/95 2096382 9/16/97
Serious Fitness 25 75/286592 5/5/97 2167409 6/23/98
Serious Fitness for Every Body 25 75/286598 5/5/97 2167410 6/23/98
Serious Fitness for Every Body 41 75/284947 5/1/97 2212364 12/22/98
Serious Fitness for Every Body 28 75/286599 5/5/97 2212372 12/22/98
Serious Fitness 28 75/286597 5/5/97 2218229 1/19/99
New Man Design 09 75/511407 6/30/98 2272118 8/24/99
Serous Fitness for Every Body 25 75/530952 7/30/98 2297838 12/7/99
Gold's Gym 09 75/511408 6/30/98 2307166 1/11/00

Dallas_114049062\1
25690-716 10/13/2004
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SECURITY AGREEMENT

SECURITY AGREEMENT (this "Agreement"), dated as of October 1. 2004, made by
cach of the signatories party hereto (including any permitted successors and assigns, collectively,
the "Grantors" and each a "Grantor"), in favor of Bank of Amenca, N.A_, as Administrative
Agent ("Administrative Agent"), for the ratable bencfit of each Secured Lender (as hereinatter
defined) (the Admimstrative Agent, in said capacity, herein also referred to, from time to time, as
the "Secured Party").

BACKGROUND.

Al Bank of America, N A, as the Admimistrative Agent, Swing Linc Lender and L/C
Issuer, the Lenders party thereto, and GGl Holdings, LLC, a Delaware hmited liability company
(the "Borrower"), entered into the Credit Agreement dated as of October 1, 2004, (said Credit
Agreement, as it may be amended, restated, extended, supplemented or otherwise modified in
writing from time to time, being the "Credit Agreement”). Capitalized terms not defined herein
but defined therein being used herein as therein detined.

B. [t 1s the intention of the parties hereto that this Agreement create a first priority
security interest in property of the Grantors in favor of the Secured Party tor the ratable benefit
of the Secured Lenders securing the payment and pertformance of the Secured Obligations.

C. It 1s a condition precedent to effectiveness of the Credit Agreement that the
Grantors shall have executed and delivered this Agreement.

AGREEMENT.

NOW, THEREFORE. in consideration of the premises set forth hercin and tor other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
in order to induce certain of the Scecured Lenders to make the Loans and the L:/C Issuer to issue
Letters of Credit under the Credit Agreement and to extend other credit accommodations under
the Loan Documents, each Grantor hereby agrees with the Secured Party, for the ratable benefit
ot the Secured Lenders, as follows:

ARTICLE I

DEFINITIONS
[.1.  Definitions. For purposcs of this Agreement:

"Accession” means all right, title, and nterest ot each Grantor (in each case whether now
or hercafter existing, owned, ansing. or acquired) in and to an accession (as defined in the UCC),
and (whether or not included in that detinition), a good that is physically united with another
good in such a manner that the identity of the original good is not lost.

"Account” means all right, title, and interest of each Grantor (in each casc whether now

or hercafter existing, owned. arising, or acquired) in and to an account (as defined in the UCC),
and (whether or not included in such definition), a right to payment of” a monetary obligation,
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whether or not eamed by performance for property that has been or is to be sold. leased. hicensed.
assigned. or otherwise disposed of. and for service rendered or to be rendered. and all nght. title.
and interest 1n any returned property. together with all nights, titles. securities. and guarantees
with respect thereto. including any rights to stoppage in transit, replevin, reclamation. and
resales, and all related Liens whether voluntary or involuntary.

"Account Debtor” means any Person who is or who mayv become obligated to cach
Grantor under. with respect to or on account ot an Account.

"Chattel Paper” means all nght. title. and interest ot cach Grantor (in each case whether
now or hereafter existing, owned, arising, or acquired) in and to chattel paper (as defined in the
UCC). and (whether or not included in such detinition). a Record or Records that evidence both a
monetary obligation and a sccurity interest in specitic Goods. a sccurity interest in specific
Goods and Software used in the Goods. or a fease of specific Goods.

"Collateral” means all (a) Accounts. (b) Accessions, (c) Chattel Paper, (d) Commercial
Tort Claims. including but not limited to the specitic Commercial Tort Claims described on
Schedule 11. (¢) Deposit  Accounts. (f) Documents. (g) Equipment, (h) Financial  Assets.
(1) General Intangibles. (1) Goods. (k) Intellectual  Property. (1) Instruments, (m) Inventory.
{n) Investment  Property. (o) Letters of  Credit.  (p) Letter-ot-Credit  Rights.  (g) Payment
Intangibles. (r) Permits.  (s) Sccurities.  (t) Securitics  Accounts.  {(u) Security  Entitlements.
(v) Softwarc. (w) supporting obligations, (x) cash and cash accounts. (y) Proceeds, (z) products,
(aa) Collateral Records, (ab) Insurance. (ac) Money. (ad) Licenses referable to Trade Secret. and
(ae) Pledged Equity Interests.

"Collateral Records” shall mean books, records. ledger cards. files, correspondence.
customer lists. blueprints, technical specifications, manuals, computer software. computer
printouts. tapes. disks and related data processing software and similar items that at any time
evidence or contain information relating to any of the Collateral or are otherwise necessary or
helptul in the collection thereot or realization thereupon.

"Commercial Tort Claim" means all right. title, and interest of each Grantor (in cach casc
whether now or hereafter existing, owned, arising, or acquired) in and to a commercial tort claim
(as detined in the UCC). and (whether or not included in such detinition), all ¢laims arising in
tort with respect to which the claimant (a) s an organization, or (b) an individual and the claim
(1) arose n the course of the claimant's business or profession, and (i1) does not include damages
arising out of personal injury to or the death of an individual.

"Copyright License” means all right. title. and interest of each Grantor (in each case
whether now or hereafier existing, owned, arising, or acquired) in and to any written agreement,
now or hereafter in ctfect, granting any right to any third party under any Copyright now or
hereatter owned by ecach such Grantor or which cach such Grantor otherwise has the right 10
license, or granting any right to cach such Grantor under any Copyright now or hereatter owned
by any third party. and all nights of each such Grantor under any such agreement.

"Copyrights" means all right. title. and interest of each Grantor (in cach case whether
now or hercafter existing, owned, ansing, or acquired) i and to (a) all copyright rights n any

[N
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work subject to the copyright Laws of any Governmental Authority, whether as author, assignee,
transferee. or otherwise. (b) all registrations and applications tor registration ot any such
copyright in any Governmental Authonty. including registrations. recordings. supplemental
registrations. and pending applications tor registration in any jurisdiction. and (c) all rights to use
and or sell anyv ot the toregoing.

"Deposit Account” means all right. title, and interest of each Grantor (in cach case
whether now or hereatter exasting, owned. arising, or acquired) in and to a deposit account (as
defined in the UCC). and (whether or not included in such definition). a demand. time, savings,
passbook. or similar account maintained at a bank (as defined in the UCC).

"Document” means all right. titic. and interest of each Grantor (in each case whether now
or hereatter existing, owned. ansing, or acquired) in and to a document (as detined 1in the UCC),
and (whether or not included in such definition). a document of title. bill of lading, dock warrant,
dock receipt. warchouse receipt, or order for the delivery of Goods.

"Electronic Chattel Paper” means all right. title, and interest ot each Grantor (in each case
whether now or hereafter existing. owned. ansing. or acquired) in and to electronic chattel paper
(as detined i the UCC), and (whether or not included in such definition). chattel paper
evidenced by a Record or Records consisting ot information stored in electronic medium.

"Entitlement  Holder" means a Person identified in the records of a Securities
Intermediary as the Person having a Security Entitlement against the Secunties Intermediary. If a
Person acquires a Security Entitlement by virtue ot Section 8-301(b)(2) or (3) of the UCC, such
Person is the Entitlement Holder.

"Equipment” means all right. title, and interest ot each Grantor (in cach case whether now
or hercafter existing. owned. ansing, or acquired) in and to equipment (as defined in the UCC),
and (whether or not included in such detinition). all Goods other than Inventory or consumer
goods. and all improvements. accessions, or appurtenances thereto. The term Equipment shall
include Fixtures.

"Financial Asset” means all rnight, title. and interest ot each Grantor (in cach case whether
now or hereafter existing, owned. arising. or acquired) in and to a financial asset (as defined in
the UCC). and (whether or not included in such detinition), (a) a Security. (b) an obligation of a
Person or a share, participation or other interest in a Person or in property or an enterprise of a
Person, that 1s. or 1s of a type. dealt in or traded on financial markets or that 1s recognized in any
area in which it is issued or dealt in as a medium for investment, or (¢) any property that is held
by a Sccuntics Intermediary for another Person in a Securitics Account if the Securities
Intermediary has expressly agreed with the other Person that the property is to be treated as a
financial assct under Article 8 of the Uniform Commercial Code. As the context requires,
“Financial Asset” means either the interest itselt or the means by which a Person's claim to it is
evidenced. including a certificated or uncertificated Security. a certificate representing a
Security. or a Security Entitlement.

"Fixtures” means all right, title. and interest ot cach Grantor {in each casc whether now or
hercatier existing, owned. arising. or acquired) in and to fixturcs (as defined in the UCC), and

[OF]
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(whether or not included in such definition), all Goods that have become so related to particular
real property that an interest in them arises under the real property Law of the state in which the
real property 15 situated.

"General Intangible” means all right, title. and interest of cach Grantor (in cach case
whether now or hereafter existing. owned, arising, or acquired) in and to a general intangible (as
defined in the UCC (whether or not included in such definition). all personal property. including
things in action. other than Accounts. Chattel Paper. Commercial Tort Claims. Deposit
Accounts, Documents. Goods. Instruments. [nvestment Property. Letter-of-Credit Rights. Letters
of Credit. money. and oil. gas or other mincrals betore extraction.

"Goods" means all right, title. and intercst of cach Grantor (in each case whether now or
hereafter existing, owned. arising, or acquired) in and to goods (as defined in the UCC), and
(whether or not included in such definition). all things that are movable when a security interest
attaches.

"Govermmental Authority” means any nation or government, any state or other political
subdivision thereof. any agency. authority. instrumentality. regulatory body. court,
administrative tribunal. central bank or other entity exercising executive, legislative, judicial,
taxing. regulatory or administrative powers or functions of or pertaining to government, and any
corporation or other entity owned or controlled. through stock or capital ownership or otherwise.
by any of the foregoing.

"Instrument” means all right, title, and interest ot cach Grantor (in each case whether now
or hereafter existing. owned, arising. or acquired) in and to an instrument (as defined in the
UCC), and (whether or not included in such definition). a negotiable instrument or any other
writing that evidences a right to the payment of a monetary obligation. is not itself a security
agreement or lease. and is of a type that in ordinary course of business 1s transterred by delivery
with any necessary indorsement or assignment.

"Insurance” shall mean all insurance policies covering any or all of the Collateral
(regardless of whether the Secured Party is the loss payee thercot).

"Intellectual Property” means all right, title. and interest of each Grantor (in each case
whether now or hereafter existing, owned, arising. or acquired) in and to all intellectual and
similar property ot every kind and nature, including inventions. designs, Patents. Copyrights.
Licenses. Trademarks. Trade Seccrets, confidential or proprietary technical and business
information. know-how. show-how or other data or information, Sotftware and databases and all
embodiments or tixations thereof and related documentation. registrations and franchiscs. and all
additions, improvements and accessions to, and books and records describing or used in
connection with. any ot the torecgoing.

"Inventory” means all right. title, and interest of cach Grantor (in each case whether now
or hereatfter existing. owned, arising, or acquired) in and to inventory (as defined in the UCC),
and (whether or not included in such detinition). Goods that (a) arc leased by a Person as lessor.
(b) are held by a Person tor sale or lease or to be furnished under a contract of service. (c¢) are
furnished by a Pcrson under a contract of service, or (d) consist of raw materials. work n
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process. or materials used or consumed in a business, including packaging matenals. scrap
material, manufacturing supplies and sparc parts. and all such Goods that have been rcturned to
or repossessed by or on behalt ot such Person.

"Investment Property" means all right. title, and interest of each Grantor (in ecach case
whether now or hereafter existing. owned. arising, or acquired) in and to investiment property (as
defined in the UCC). and (whether or not included in such definition). a Secunty (whether
certiticated or uncertificated). a Securnity Entitlement. Securities Account. and Pledged Debt.

"Letter of Credit" means all right, title, and interest ot each Grantor (in each case whether
now or hereafter existing. owned, arising. or acquired) in and to a letter of credit (as detined in
the UCC).

"Letter-of-Credit Right" means all right. title. and interest of each Grantor (in each case
whether now or hereafter existing. owned, arising, or acquired) in and to a letter-of-credit right
(as defined in the UCC), and (whether or not included in such definition). (a) a right to payment
or performance under a letter of credit, whether or not the beneficiary has demanded or is at the
time entitled to demand payment or performance. and (b) the right of a beneficiary to demand
pavment or performance under a letter of credit.

"License” means any Patent License. Trademark License. Copyright License. or other
similar hicense or sublicense.

"Money" shall mean "money” as defined in the UCC.

"Nonnegotiable Certiticate of Deposit” means all right, titie, and interest of each Grantor
(in cach case whether now or hereatter existing. owned, arising, or acquired) in and to a writing
signed by a bank that (a) states on its face that it is a certificate of deposit (as defined in the
UCC) or receipt for a book entry. (b) contains an acknowledgment that a sum ot money has been
received by the bank. with an express or implied agreement that the bank will repay the sum of
money. and (¢) 15 not a negotiable Instrument.

"Patent License" means all right. title. and interest of each Grantor (in each case whether
now or hereafter existing. owned, arising. or acquired) in and to any written agreement, now or
hereafter in eftect. granting to any third party any night to make. use or sell any mvention on
which a Patent, now or hereafter owned by each such Grantor or which each such Grantor
otherwisc has the right to license, 1s in existence. or granting to each such Grantor any right to
make. usc or sell any invention on which a Patent. now or hereafter owned by any third party, 1s
in existence. and all rights of cach such Grantor under any such agreement.

"Patents” means all right_ title. and interest of each Grantor (in each case whether now or
hereafter existing. owned. arising. or acquired) in and to (a)all letters patent of any
Governmental Authority. all registrations and recordings thercot, and all applications for letters
patent of any Governmental Authority. and (b)all reissues. continuations. divisions,
continuations-in-part. renewals. or extensions thereot, and the inventions disclosed or claimed
therein. including the right to make. use and or sell the inventions disclosed or claimed therein.

"Payment Intangible" means all right. titie. and interest of each Grantor (in cach case

402262007 23690-7106

TRADEMARK
REEL: 003065 FRAME: 0258



whether now or hereafter existing. owned. arising, or acquired) in and to a payment intangible
(as defined 1n the UCC). and (whether or not included in such definition), a General Intangible
under which the Account Debtor's principal obligation 1s a monetary obligation.

"Permit” means all right. title, and mnterest of each Grantor (in cach case whether now or
hereafter existing, owned. arising. or acquired) in and to any authorization. consent, approval,
permil. license or exemption of. registration or filing with. or report or notice to, any
Governmental Authority.

"Pledged Debt” shall mean all indebtedness owed to such Grantor. the instruments
evidencing such indebtedness, and all interest, cash. instruments and other property or proceeds
from time to time received. recetvable or otherwise distributed in respect ot or in exchange for
any or all of such indebtedness.

"Pledged Equity Interests” shall mean all Pledged Stock. Pledged LLC Interests, Pledged
Partnership Interests and Pledged Trust Interests, provided, however, notwithstanding anything
herein to the contrary, the amount of pledged cquity interests of any Foreign Subsidiary shall be
limited to 65% ot the 1ssued and outstanding equity interests of such Forcign Subsidiary.

"Pledged LEC Interests™ shall mean, with respect to each Grantor. all interests ot such
Grantor in any hmited liability company and the certiticates, if any, representing such hmited
hability company interests and any interest of such Grantor on the books and records of such
hmited liability company or on the books and records of any secunties intermediary pertaining to
such interest and all dividends, distributions. cash, warrants. rights. options. instruments.
securities and other property or proceeds from time to time received. receivable or otherwise
distributed 1n respect of or in exchange tor any or all ot such limited hability company interests.
provided. however, notwithstanding anything herein to the contrary, the amount ot pledged
hmited liability company interests of anyv Foreign Subsidiary shall be himited to 63% of the
issued and outstanding limited liability company interests of such Foreign Subsidiary.

"Pledged Partnership Interests” shall mean. with respect to each Grantor, all interests of
such Grantor in any gencral partnership. limited partnership, limited liability partnership or other
partnership and the certificates, if any, representing such partnership interests and any interest of
such Grantor on the books and records of such partnership or on the books and records of any
securities intermediary pertaining to such interest and all dividends, distributions. cash, warrants,
rights. options. instruments, securities and other property or proceeds from time to time received.
recetvable or otherwise distributed in respect ot or in exchange for any or all ot such partnership
interests. provided, however, notwithstanding anvthing heretn to the contrary. the amount of
pledged general partnership. imited partnership. limited hability partnership or other partnership
interests ot any Foreign Subsidiary shall be hmited to 65% ot the issued and outstanding general
partnership. limited partnership. limited liability partnership or other partnership interests of such
Foretgn Subsidiary.

"Pledged Stock™ shall mean. with respect to each Grantor. all shares ot capital stock
owned by such Grantor and the certificates. if any, representing such shares and any interest of’
such Grantor in the entries on the books of the issuer of such shares or on the books of any
sccuritics intermediary pertaining to such shares. and all dividends. distributions, cash, warrants,
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rights. options, instruments. securities and other property or proceeds from time to time received,
reccivable or otherwise distributed in respect of or in exchange for any or all of such shares,
provided. however. notwithstanding anything herein to the contrary. the amount of pledged
capital stock of any Foreign Subsidiary shall be limited to 65% of the issued and outstanding
capital stock ot such Forcign Subsidiary.

"Pledged Trust Interests” shall mean, with respect to each Grantor. all interests of such
Grantor in a business trust or other trust and the certificates. it any. representing such trust
interests and any interest of such Grantor on the books and records ot such trust or on the books
and records of any securities intermediary pertaining to such interest and all dividends.
distributions. cash. warrants, rights, options, instruments. securities and other property or
proceeds trom time to time received, receivable or otherwise distributed in respect of or in
exchange for anyv or all of such trust interests.

"Proceeds” means all right, title. and interest of cach Grantor (in each case whether now
or hercafter existing. owned. arising, or acquired) in and to proceeds (as defined in the UCC).
and (whether or not included in such definition), (a) whatever is acquired upon the sale. leasc.
license. exchange. or other disposition of the Collateral. (b) whatever is collected on. or
distributed on account of. the Collateral, (¢} rights arising out ot the Collateral. (d) claims ansing
out of the loss, nonconformity, or interference with the use of. detects or infringement of rights
in. or damage to the Collateral. (¢) insurance payable by reason of the loss or nonconformity of.
defects or infringement of rights in, or damage to the Collateral. and (f) any and all other
amounts from time to time paid or payable under or in connection with any of the Collateral.

"Record” means information that is inscribed on a tangible medium or that is stored in an
electronic or other medium and is retrievable in perceivable form.

"Release Datc" means the date upon which all of the Secured Obligations are paid in tull,
the Revolving Commitments and the Term Commitments are terminated and all Eetters of Credit
have expired.

"Secured Lender" or "Secured Lenders" means (a) Administrative Agent, (b) Lenders.
(¢) L/C Issuer. (d) any Aftiliate of any Lender that is a party to any Swap Contract (provided that
such Lender was a Lender at the time such Swap Contract was entered into) with any Grantor or
anvy other Subsidiary of the Borrower, and (¢)the beneticiaries of each indemnification
obligation undertaken by any Loan Party under any Loan Document.

"Secured  Obligations” means. collectively. (a) the Obligations and (b)all Swap
Obligations owed to any Lender or an Affiliate of such Lender (provided at the time ot execution
of the Swap Contract related to such Swap Obligations such Lender is a party to the Credit
Agreement).

"Security” means all right, title, and interest of each Grantor (in cach case whether now or
hereafter existing. owned, arising, or acquired) in and to any obligations of an issuer or any
shares, participations or other interests in an issuer or in property or an enterprise ot an issuer
which (a) are represented by a certificate representing a security in bearer or registered torm. or
the transfer of which may be registered upon books maintained for that purpose by or on behalf
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of the issuer. (b) are one of a class or series or by its terms is divisible into a class or series of
shares. participations, interests or obligations. and (c)(i) are. or are of a type. dealt with or traded
on sccurities exchanges or securities markets or (ii) are a medium for investment and by their
terms expressly provide that they are a security governed by Article 8 of the UCC.

"Securities Account” means all right. title. and interest of cach Grantor (in each case
whether now or hereafter existing, owned. arising. or acquired) in and to an account to which a
Financial Asset 1s or may be credited in accordance with an agreement under which the Person
maintaining the account undertakes to treat the Person tor whom the account is maintained as
entitled to exercise rights that comprise the Financial Asset.

"Securities Intermediary” means (a) a clearing corporation. or (b) a Person, including a
bank or broker. that in the ordinary course of its business maintains sccurities accounts for others
and 1s acting in that capacity.

"Security Entitlements” mcans all right, title, and interest of each Grantor (in cach case
whether now or hereafter existing, owned. arising. or acquired) 1n and to the rights and property
interests as and of an Entitlement Holder with respect to a Financial Asset.

"Software" means all right, title. and interest of each Grantor (in cach case whether now
or hereafter existing. owned, arising, or acquired) in and to software (as defined in the UCC), and
(whether or not included in such definition), a computer program (including both source and
object code) and any supporting intormation provided in connection with a transaction relating to
the program.

"Tangible Chattel Paper” means all right. title. and interest of cach Grantor (in each case
whether now or hereafter existing, owned. arising. or acquired) in and to tangible chattel paper
(as detined in the UCC), and (whether or not included in such detinition). chattel paper
evidenced by a Record or Records consisting of information that 1s inscribed on a tangible
medium.

"Trade Secrets” means all right. title. and interest ot cach Grantor (in each case whether
now or hereafter existing, owned, arising, or acquired} in and to trade sccrets, all know-how,
inventions, processes, methods. information, data, plans. blueprints, specifications, designs,
drawings, engineering reports, test rceports. materials standards, processing standards and
performance standards, and all Softwarc directly related thereto. and all Licenses or other
agreements to which such Grantor is a party with respect to any of the foregoing.

"Trademark License” means all right. title, and interest of each Grantor (in each case
whether now or hereafter existing, owned. arnsing, or acquired) in and to any written agreement,
now or hereafter in effect, granting to any third party any right to use any Trademark now or
hereatter owned by such Grantor or which such Grantor otherwise has the right to hcense, or
granting to such Grantor any right to usc any Trademark now or hereatter owned by any third
party. and all rights of such Grantor under any such agreement.

"Trademarks" means all right. utle, and interest of cach Grantor (in cach case whether

now or hereafter existing, owned. ansing. or acquired) in and to (a)all trademarks, service
marks. trade names, corporate names. company names. business names, fictitious business
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names, tradc styles. trade dress, logos, other source or business identifiers. designs and general
intangibles of like nature, all registrations and recordings thereof. and all registration and
recording applications fited with any Governmental Authority 1n connection therewith. and all
extensions or renewals thereof, (b) all goodwill associated therewith or symbolized thereby.
(c) all other assets. rights and interests that uniquely retlect or embody such goodwill, (d) all
rights to use and/or sell any of the toregoing, and (c¢) the portion of the business to which each
trademark pertains.

"UCC" means Chapters 8 and 9 of the Uniform Commercial Code as in effect tfrom time
to time in the State of Texas.

1.2, Other Detinitional Provisions. Capitalized terms not otherwise defined herein
have the meaning specified in the Credit Agreement, and. to the extent of any contlict, terms as
defined in the Credit Agreement shall control (provided. that a more expansive or explanatory
definition shall not be deemed a contlict).

1.3, Construction. Unless otherwise expressly provided in this Agreement or the
context requtres otherwise, (a) the singular shall include the plural. and vice versa. (b) words of a
gender include the other gender. (¢) monctary references are to Dollars. (d) time references are to
Dallas time, (e) references to "Articles.” "Sections.” "Exhibits.” and "Schedules” are to the
Articles. Sections. Exhibits, and Schedules of and to this Agreement, (f) headings used in this
Agreement are tor convenience only and shall not be used in connection with the interpretation
of any provision hereot. (g) refercnces to any Person include that Person's heirs, personal
representatives, successors, trustees. recervers, and permitted assigns. that Person as a debtor-in
possession, and any receiver. trustee, liquidator. conservator. custodian, or similar party
appointed for such Person or all or substantially all of its assets. (h) references to any Law
include every amendment or restatement to it, rule and regulation adopted under it, and successor
or replacement for it. (1) references to a particular Loan Document include each amendment or
restatement to 1t made in accordance with the Credit Agreement and such Loan Document, and
(J) the inclusion of Proceeds in the definition of "Collateral” shall not be deemed a consent by the
Secured Lenders to any sale or other disposition of any Collateral not otherwise specifically
permitted by the terms of the Credit Agreement or this Agreement. This Agreement is a Loan
Document.

ARTICLE 1l
GRANT OF SECURITY INTEREST
2.1. Assignment and Grant of Security Interest. As security tor the payment and
performance, as the case may be. in full of the Secured Obligations, each Grantor hereby assigns

to. and pledges and grants to Secured Party. for its benefit and the ratable benefit of the Secured
Lenders:

(a) a security nterest in the entire right. title, and interest of Grantor in and to all
property (except as otherwise set forth herein) of cach such Grantor. whether now or hereatter
existing, owned, arising or acquired. including but not limited to all Collateral (provided, the
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amount of equity interests of any Foreign Subsidiary pledged bv such Grantor hercunder shall be
limited to 65% ot the 1ssued and outstanding equity interests ot such Foreign Subsidiary): and

(b) cach Grantor hereby grants to Sccured Party for the ratable benefit of the Secured
Lenders, an irrevocable royalty-free nght and license to use, upon the occurrence and during
continuance of an Event of Default, the Intellectual Property worldwide and to ecnable
Administrative Agent to exercise its rights and remedies with respect to the Collateral as
Administrative Agent reasonably deems necessary or appropriate.

2.2, Grantor Remains Liable. Anything herein to the contrary notwithstanding.
(a) each Grantor shall remain hiable with respect to and under all Collateral. (b) the exercise by
any Secured Lender of any of the rights hereunder shall not rclease any Grantor from any of its
duties or obligations with respect to or under any Collateral. and (¢) no Secured Lender shall
have any obhigation or hability with respect to or under any Collateral by reason of this
Agreement, nor shall any Secured Lender be obligated to pertorm any ot the obligations or duties
of any Grantor thereunder or to take any action to collect or enforce any claim for payment
asstgned hereunder.

2.3.  Delivery of Security and Instrument Collateral.  All certiticates or Instruments
constituting or evidencing the Collateral shall be delivered to and held by or on behalt of
Admintstrative Agent pursuant hereto and shall be in suitable form for transter by delivery, or
shall be accompanied by undated and duly executed mstruments of transter or assignment in
blank, all in form and substance reasonably satisfactory to Administrative Agent. If an Event of
Default exists. Administrative Agent has the right. without notice to any Grantor, to transter to or
to register in the name of Administrative Agent or any of its nominees any or all of such
Collateral. In addition, Admnistrative Agent has the right at any time, with the consent of the
Borrower prior to an Event of Default, to exchange certificates or instruments representing or
evidencing Collateral for certificates or instruments of smaller or larger denominations.

2.4, Agreement With Respect to Collateral. Each Grantor and Administrative Agent
agree that to the extent that any of the Collateral may be deemed to be a Fixture as opposed to
Equipment, Inventory. or any other torm of Collateral that may be perfected by the filing of a
UCC financing statement, it 1s the intention of Grantors and Lenders that such Collateral be
deemed to be Equipment, Inventory, or any other form of Collateral that may be perfected by the
tihng of a UCC financing statement and such Collateral not be deemed to be a Fixture.

ARTICLE I11
REPRESENTATIONS AND WARRANTIES

3.1.  Representations and Warrantics. Each Grantor represents and warrants to each
Lender with respect to itself and the Collateral owned by it that:

(a) This Agreement and the grant of the security interest pursuant to this Agreement
in the Collateral create a vahid first priority security interest (other than such Collateral that
would require the execution of a control agreement for such first priornity security interest) in
favor of the Secured Party tor the ratable benefit of the Secured Lenders in the Collateral (subject
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to Permitted Liens). securing the payment and performance of the Secured Obligations, and all
filings and other actions necessary or desirable to perfect and protect such security interest and
such priority have been duly taken (or will be taken upon each Grantor obtaining rights in
Collateral atter the date hereof) and, upon the filing of a UCC-1 financing statements for such
Grantor. in the torm delivered by such Grantor to the Administrative Agent on or prior to the
Closing Date and in the tiling offices listed on Schedule 1, Section (g). and delivery to and
continuing possession by the Administrative Agent of all certificates evidencing the Pledged
Equity Interests (together with executed stock powers), all tilings and other actions necessary or
desirable to perfect and protect such security interest and such priority have been duly taken (or
will be taken upon anyv Grantor obtaining rights in Collateral after the date hereot), subject,
however. with respect to Proceeds. to the provisions of Section 9.315 ot the UCC.

(b) Each Grantor has good and indeteasible title to. or a valid lcaschold interest in, all
of the Collateral free and clear of any Lien. except for Permitted Liens. No Grantor has granted
a security interest or other Lien in or made an assignment of any ot the Collateral (except for
Permitted Liens). No Grantor has entered into nor s 1t or any of its property subject to any
agreement limiting the ability of such Grantor to grant a Lien in any property ot such Grantor, or
the ability of such Grantor to agree to grant or not grant a Lien 1in anv property of such Grantor.
None of the Collateral 1s consigned Goods. subject to any agreement of repurchase, or subject to
any dispute, defense, or counterclaim. No effective financing statement or other similar
document used to perfect and preserve a security interest or other Lien under the Laws of any
jurisdiction covering all or any part ot the Collateral is on file in any recording oftice, except
such as may have been filed (i) pursuant to this Agreement or other loan Document, or
(11) relating to Permitted Liens. No Grantor has sold any interest in any ot its Accounts, Chattel
Paper. promissory notes, or Payment Intangibles. or consigned anv ot tts Goods.

(¢) All of the Pledged Equity Interests have been duly and validly issued, and the
Pledged Stock 1s fully paid and nonassessable. All of the Pledged Equity Interests consisting of
certificated securities have been delivered to the Administrative Agent. Other than Pledged
Partnership Interests and Pledged LLLC Interests constituting General Intangibles. there are no
Pledged Equity Interests other than that represented by certificated securities in the possession of
the Administrative Agent. There arc no restrictions 1in any Organization Document governing
anv Pledged Equity Interest or any other document related thereto which would limit or restrict
(1) the grant ot a Lien in the Pledged Equity Interests, (1) the pertection of such Lien or (i11) the
exercise of remedies in respeet ot such pertected Lien in the Pledged Equity Interests as
contemplated by this Agreement. Upon the exercise of remedies in respect of Pledged
Partnership Interests and Pledged LLC Interests. a transterec or assignee of a partnership
interests or membership interest, as the case may be. of such partnership or limited liability
company. as the case may be, shall become a partner or member. as the case may be, of such
partnership or hmited liability company. as the case may be. entitled to participate in the
management thereof and, upon the transter of the entire interest ot such Grantor, such Grantor
ceases to be a partner or member, as the case may be.

(d) Schedule 1 states the exact name of cach Grantor. as such name appears in its
currently eftective organizational documents as tiled with the appropriate authority of the
jurisdiction of cach Grantor's organization. Schedule I, Section (&) states the jurisdiction of
organization of each Guarantor. Schedule |. Section (b) sets forth the type of entity and cach
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other namec each Grantor has had in the past five vears. together with the date of the relevant
change. Except as set forth in Schedule 1, Section (¢). each Grantor has not changed its identity
or type of entity in any way within the past five years. Changes in identity or type ot entity
include mergers, consolidations, acqutsitions (including both equity and asset acquisitions), and
any change in the form, nature, or jurisdiction of organization. Schedules 1 and 2 contain the
information required by this Section as to cach acquiree or constituent party to a merger,
consolidation, or acquisition. Schedule 1. Section (d) states all other names (including trade,
assumed, and similar names) used by each Grantor or anv of its divisions or other business units
at any time during the past five years. Schedule 1. Section (e) states the Federal Taxpaver
[dentitication Number of each Grantor. Schedule . Section (f) states the corporate or other
orgamzational number of each Grantor.

(e) The chiet executive office of cach Grantor 1s located at the address stated on
Schedule 2. Section (a). Schedule 2. Section (b) states all locations where each Grantor
maintains any books or records relating to all Accounts (with each location at which Chattel
Paper, 1t any, 1s kept being indicated by an "*").  All Tangible Chattel Paper, promissory notes,
and other Instruments evidencing the Accounts have been delivered and pledged to
Administrative Agent duly endorsed and accompanied by such duly executed instruments of
transter or assignment as are necessary for such pledge. to be held as pledged collateral.
Schedule 2. Section (c) states all locations where each Grantor maintains any Equipment or
Inventory. Schedule 2. Section (d) states all the places of business ot each Grantor or other
locations of Collateral not identificd in Schedule 2. Sections 2(a). (b). or (¢).  Schedule 2.
Section (e) states the names and addresses of all Persons other than cach Grantor who have
possession of any of the Collateral or other property ot cach such Grantor.

(f) All Accounts have been originated by each Grantor and all Inventory has been
acquired by cach Grantor in the ordinary coursc of business.

(g) Each Grantor has exclusive possession and control of the Equipment. and
Inventory pledged by 1t hereunder.

(h) Schedule 3 is a complete and correct list of all the issued and outstanding stock.,
partnership interests, limited liability company membership interests. or other cquity interest of
each Grantor and the record and beneficial owners of such stock, partnership intercsts.
membership interests or other equity interests. No Guarantor has an each equity investment that
represents 50% or less of the equity of the entity in which such investment was made.

() Schedule 4 1s a complete and correct list of all promissory notes and other
instruments evidencing indebtedness held by cach Grantor. including all intercompany notes and
other instruments between each Grantor and each Subsidiaryv. and each Subsidiary and each other
Subsidiary.

Q) Schedule 5(a) 1s a complete and correct Jist of each Trademark registration and
Trademark application 1n which each Grantor has any interest (whether as owner, licensce, or
otherwise), including the name of the registered owner and the nature of cach Grantor’s interest
if not owned by the Grantor, the registered or applied tor Trademark. the Trademark application
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sertal and/or registration number, the date of Trademark application and or registration. and the
country of state registering the Trademark or with which the Trademark application was filed..

(k) Schedule 5(b) 1s a complete and correct list ot each Patent in which each Grantor
has any interest (whether as owner, licensee, or otherwise), including the name of the registered
owner and the nature of Grantor's interest if not owned by Grantor. the Patent numbecr, the date
of Patent issuance, and the country issuing the Patent.

() Schedule 5(¢) is a complete and correct list of cach Patent application in which
cach Grantor has any interest (whether as owner, licensee, or otherwise), including the name of
the Person applying to be the registered owner and the nature of cach Grantor's interest if not
owned by the Grantor, the Patent application number, the date ot Patent application tiling, and
the country with which the Patent application was filed.

(m)  Schedule 5(d) is a complete and correct list of each Copyright registration and
Copyright application in which ecach Grantor has any interest (whether as owner. licensee, or
otherwise). including the name ot the registered owner and the nature ot Grantor’s interest if the
Grantor 1s not the owner, the title of the work which is the subject of the registered or applied for
Copyright. the date of Copyright issuance, the registration number (it applicable) and the country
issuing the Copyright or with which the Copyright application was filed.

(n) Schedule 6 is a complete and correct list of all Deposit Accounts maintained by or
in which each Grantor has any interest and correctly describes the bank in which such account is
maintained (including the specific branch). the street address (including the specific branch) and
ABA number of such bank, the account number. and account type.

(0) Schedule 7 15 a complete and correct list ot all Securities Accounts in which each
Grantor has any interest, including the complete name and identification number of the account.
a description of the governing agreement, and the name and street address of the Securities
Intermediary maintaining the account.

(p) Schedule 8 1s a complete and correct list of all letters of credit in which each
Grantor has any interest (other than solely as an applicant) and correctly describes the bank
which issued the letter of credit. and the letter of credit's number, issue date, expiry, and face
amount.

(q) Except as set forth on Schedule 9. no consent of any other Person and no
authorization, approval or other action by, and no notice to or tiling with, any Governmental
Authority is required (1) for the pledge by each Grantor of the Collateral pledged by it hereunder.
tor the grant by each Grantor of the sccurity interest granted hercby, or for the execution.
delivery, or performance of this Agreement by each Grantor, (ii) for the perfection or
maintenance of the pledge, assignment, and security interest created hereby (including the first
priority nature ot such pledge. assignment. and security interest) or (iii) for the enforcement of
remedies by the Administrative Agent or any other Secured Lenders.

(r) Each Grantor possesses all Permits required for the operation of its business. All
Permits of cach Grantor have been duly authorized and obtained, and are in tull force and eftect,
and cach Grantor s in compliance in all material respects with all provisions thereof. No Permit
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is the subject of any pending or. to each Grantor's best knowledge, threatened challenge or
revocation.

(s) Schedule 10 is a complete and correct list of all insurance policies owned by cach
Grantor. or for which each Grantor i1s a named insured. additional insured. loss payee, or
bencticiary.

(1) Schedule 11 1s a complete and correct list of all Commercial Tort Claims in which
each Grantor has any interest. including the complete case name or style. the case number, and

the court or other Governmental Authority in which the case 1s pending.

ARTICLE IV

COVENANTS

4.1. Further Assurances.

(a) Each Grantor will, from time to time and at each Grantor's expense, promptly
execute and deliver all turther instruments and documents (including the delivery of certificated
securities and supplements to all schedules). execute and file such financing or continuation
statements. or amendments thereto, and such other instruments or notices. as may be reasonably
necessary or desirable, or as Administrative Agent may request, in order to perfect and preserve
the pledge, assignment, and security interest granted or purported to be granted hereby, and take
all turther action that Administrative Agent may reasonably request, in order to perfect and
protect any pledge, assignment. or security interest granted or purported to be granted hereby,
and the priority thereof, or to cnable Administrative Agent to excrcise and enforce
Administrative Agent's and other Secured Lenders' rights and remedies hereunder with respect to
any Collateral.

(b) in addition to such other information as shall be specifically provided for herein,
cach Grantor shall turnish to Administrative Agent such other intormation with respect to the
Collateral as Administrative Agent may reasonably request.

(c) Each Grantor authorizes Administrative Agent to tile one or more financing or
continuation statements, and amendments thereto, relating to all or any part of the Collateral
without the authentication of any Grantor where permitted by Law. A photocopy or other
reproduction of this Agreement or any tinancing statement covering the Collateral or any part
thereot shall be sufficient as a financing statement where permitted by Law. Each Grantor
ratifies 1ts execution and delivery ot. and the filing of. any financing statement describing any of
the Collateral which was filed prior to the date of this Agreement.

(d) Each Grantor shall pay promptly when duec all taxes, assessments, and
governmental charges or levies mimposed upon. and all claims (including claims for labor,
materials, and supplies) against. the Collateral except such taxes, assessments and governmental
charges or levies as are being contested i good faith by appropriate proceedings tor which
adequate reserves have been established in accordance with GAAP.
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(e) Each Grantor will not, and will not permit any Person to, revise, modify. amend,
or restate the Orgamizational Documents of any Person the Equity Interests in which is Pledged
Equity Interests in a manner that adversely affects the security interest of the Secured Party
therein except as permitted by the Credit Agreement. or terminate, cancel, or dissolve any such
Person except as permitted by the Credit Agreement.

(H) Each Grantor shall cooperate to determine what may or shall be required to satisty
the Laws or regulations throughout the world with respect to the recordation and validation of
the license of Intellectual Property. or otherwise to render this Agreement and the Intellectual
Property effective, and shall execute all documents which may be necessary or desirable to
implement this subsection. including registered user statements or other documents suitable for
filing with the appropnate Governmental Authorities.

4.2, Place of Pertection; Records; Collection of Accounts, Chattel Paper and
Instruments.
(a) No Grantor shall change the jurisdiction ot its organization from the jurisdiction

spectfied in Schedule 1. Scction (a), its type of entity from the type of entity specitied in
Schedule |, Section(a). or 1its name from the name specatied in Schedule 1, unless the
appropriate Grantor has delivered to Administrative Agent 15 days prior written notice and taken
such actions as Admunistrative Agent may reasonably require with respect to such change. Each
Grantor shall keep its chiet executive office at the address specified in Schedule 2. Section (a).
and the oftice where it keeps its records concerning the Accounts, and the originals ot all Chattel
Paper and Instruments, at the address specitied in Schedule 2, Section (b), unless the appropriate
Grantor has delivered to Administrative Agent 135 days prior written notice and taken such
actions as Administrative Agent may reasonably require with respect to such change. Each
Grantor will hold and preserve such records and Chattel Paper and Instruments and will permit
representatives of Administrative Agent at any time during normal business hours to inspect and
make abstracts from and copics of such records and Chattel Paper and Instruments.

(b) Except as otherwise provided in this Section 4.2(b), each Grantor shall continue to
collect, at its own expense. all amounts due or to become due cach Grantor under the Accounts,
Chattel Paper. and Instruments. In connection with such collections. each Grantor may take
(and. at Administrative Agent's direction, shall take) such action as each such Grantor or
Administrative Agent may deem necessary or advisable to entorce collection of the Accounts.
Chattel Paper, and Instruments: provided, however. that Administrative Agent shall have the
right, it an Event of Detault exists and 1s continuing. without notice to any Grantor, to notity the
Account Debtors or obhigors under any Accounts. Chattel Paper, and Instruments ot the
assignment ot such Accounts. Chattel Paper, and Instruments to Administrative Agent and to
direct such Account Debtors or obligors to make payment of all amounts due or to become due
to each Grantor thereunder directly to Administrative Agent and, at the expense of cach Grantor.
to enforce collection of any such Accounts. Chattel Paper. and Instruments, and to adjust, scttle
or compromisc the amount or payment thereof. in the same manner and to the same extent as
cach Grantor might have done or as Admimistrative Agent deems appropriate. I any Event of
Dectault has occurred and 1s continuing and upon notice to the Borrower and the applicable
Grantor, all amounts and procceds (including Instruments) received by each Grantor in respect of
the Accounts, Chattel Paper. and Instruments shall be received in trust tor the benefit of
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Administrative Agent hereunder. shall be segregated from other funds and property of each
Grantor and shall be forthwith paid or delivered over to Administrative Agent in the same form
as so received (with any necessary indorsement) to be held as cash collateral. thereafier to be
applied as provided in the Credit Agreement.  Each Grantor shall not adjust, settle, or
compromise the amount or payment of any Account. Chattel Paper, or Instrument, release wholly
or partly any Account Debtor or obligor thereof. or allow any credit or discount thereon. except
in the ordinary course of business.

4.3, Chattel Paper and Instruments. (a) Upon written request by Administrative
Agent, each Grantor will: (i) mark conspicuously each Tangible Chattel Paper and each of its
Records pertaining to the Collateral with the following legend:

THIS *[INSTRUMENT}*JOTHER RECORD|* IS SUBJECT TO THE SECURITY
INTEREST AND LIEN PURSUANT TO THE SECURITY AGREEMENT DATED
OCTOBER 1, 2004 (AS THE SAME MAY BE MODIFIED OR RESTATED)
MADE BY *[GRANTOR]*, IN FAVOR OF BANK OF AMERICA, N.A., AS
ADMINISTRATIVE AGENT.

or such other legend. mn form and substance satistactory to and as specitied by Administrative
Agent. indicating that such Tangible Chattel Paper or Collateral i1s subject to the pledge,
assignment, and security interest granted hereby: and (i1) it any Collateral shall be or be
evidenced by a promissory note or other Instrument or be Tangible Chattel Paper, deliver and
pledge to Admimstrative Agent hereunder such note. Instrument. or Chattel Paper duly indorsed
and accompanied by duly exccuted instruments ot transfer or assignment, all in form and
substance satisfactory to Administrative Agent.

(b) Upon written request of Administrative Agent, each Grantor will take all actions
necessary to establish 10 Administrative Agent control (as that term 1s defined in the UCC) with
respect to all Electronic Chattel Paper.

4.4, Deposit Accounts, Securitics Accounts and Letter-of-Credit Rights. Upon and
during the continuance of an Event of Default, each Grantor shall provide prior written notice
that 1t intends to establish or maintain any (a) Depostt Account or similar bank account not listed
on Schedule 6 or (b) Securities Account not listed on Schedule 7. and, upon written request of
Administrative  Agent, cach Grantor shall execute and deliver to Administrative Agent
assignments of each Deposit Account and Securities Account in such form as Administrative
Agent may recasonably request, and cause the bank or Securities Intermediary, as appropriate. in
which such account will be maintained, to deliver to Administrative Agent acknowledgments of
the assignment ot such account in form and substance satistactory to Administrative Agent, and
take all actions necessary to establish in Administrative Agent control (as that term is defined in
the UCC) with respect to such Deposit Account or Securities Account. Upon reasonable written
request by Administrative Agent after the occurrence and during the continuance of an Event of
Dectault. cach Grantor will take all actions necessary to establish in Administrative Agent control
(as that term is defined in the UCC) with respect to each Deposit Account, Securities Account,
and Letter-of-Credit Right. Each Grantor shall not obtain or maintain any interest in any
Securities Entitlement other than Securities Entitlements held in and subject to a Securities
Account with respect to which each Grantor has complied with this Section 4.4.
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4.5,  Equipment. Each Grantor shall cause its Equipment to be maintained and
preserved in the same condition. repair. and working order as when new, ordinary wear and tear
excepted, and shall forthwith. or in the case of any loss or damage to any of the Equipment as
quickly as practicable after the occurrence thercot, make or cause to be made all repairs,
replacements. and other improvements in connection therewith which are necessary or desirable
to such end except where the failure to do so could not reasonably be expected to have a Material
Adverse Ettect.

4.6. Patents, Trademarks. and Copyrights.

(a) Each Grantor shall ensurce that an acknowledgment (approved in form and
substance by Administrative Agent) containing a description of all Collateral consisting of
Intellectual Property shall have been received and recorded by the United States Patent and
Trademark Oftice within one month after the e¢xecution of this Agreement with respect to United
States Patents and Trademarks and by the United States Copyright Office within one month after
the execution ot this Agreement with respect to United States registered Copyrights pursuant to
35 U.S.C. § 261, ISUS.C. § 10060 or 17 U.S.C. § 205, and otherwise as may be required by
Administrative Agent pursuant to the Laws ot any other necessary jurisdiction to the extent that
the revenue generated andror received by the Grantors 1n any toreign jurisdiction during any year
exceeds S1,000,000, to protect the validity ot and to estabhish a legal, vahd, and perfected
security interest in favor of Secured Party in respect of all Collateral consisting of Patents,
Trademarks, and Copyrights in which a sccurity interest may be pertected by filing, recording, or
registration in the United States and 1ts territories and possessions, or in such other jurisdictions
as may be required by Administrative Agent, and no turther or subsequent filing, refiling.
recording, rerecording, registration, or reregistration is necessary (other than such actions as are
necessary to perfect the security interest with respect to any Collateral consisting of Patents,
Trademarks. and Copyrights (or registration or application for registration thereof) acquired or
developed atter the date hereof).

(b) Except as permitted pursuant to Scction 7.05(t)(11) ot the Credit Agreement, no
Grantor (cither itselt or through licensees or sublicensees) will do any act. or omit to do any act.
whereby any Patent may become invalidated or dedicated to the public. and shall continue to
mark any products covered by a Patent with the relevant patent number as necessary and
sufficient to establish and preserve i1ts maximum nights under Applicable Laws.

(¢) Each Grantor (either itselt or through licensees or sublicensces) will, for each
Trademark, (1) maintain such Trademark in tull force tree from any claim ot abandonment or
invalidity tor non-use. except as permitted pursuant to Section 7.05(f}ii) of the Credit
Agreement; (it) maintain the quality of products and services oftered under such Trademark,
except products and services oftered under Trademarks Disposed of as permitted pursuant to
Section 7.05(f)(11) of the Credit Agreement. (iii) display such Trademark with notice of United
States federal or foreign registration to the extent necessary and sufticient to establish and
preserve its maximum rights under Applicable Law. except as to Trademarks Disposed of as
permitted pursuant to Section 7.05(1)(11) of the Credit Agreement. and (1v) not use or permit the
use of such Trademark in violation ot any third party rights.
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(d) Each Grantor (cither itself or through licensees or sublicensees) will, for each
work covered by a Copyright. continue to publish. reproduce. display. adopt, and distribute the
work with appropnate copyright notice as necessary and sutticient to establish and preserve its
maximum rights under Applicable Laws.

(¢) Each Grantor shall notity Admimstrative Agent immediately it 1t knows or has
reason to know that anv Patent, Trademark, or Copyright may become abandoned. lost. or
dedicated to the public, or ot any adverse determination or development (including the institution
of, or any such determination or development in, any proceeding in the United States Patent and
Trademark Oftice. Umted States Copyright Office. or any Governmental Authority in any
jurisdiction) regarding Grantor's ownership of any Patent. Trademark, or Copyright, its right to
register the same. or to keep and maintain the same. except to the extent that the abandonment.
loss. or dedication to the public. or any adverse determination or development regarding
Grantor's ownership of any Trademark, its night to register the same, or to keep and maintain the
same, is permitted pursuant to Section 7.05(f)(i1) of the Credit Agreement.

() In no event shall anv Grantor. either itself or through any agent. emplovee.
licensee, or designee. file an application for any Patent. Trademark, or Copyright (or for the
registration of any Trademark or Copyright) with the United States Patent and Trademark Oftice,
United States Copyright Oftice. or any Governmental Authority in any jurisdiction, unless it
informs Administrative Agent within 5 business days of such filing, and, upon request of
Administrative Agent, executes and delivers any and all agreements, instruments, documents.
and papers as Administrative Agent may request to evidence Administrative Agent's and Secured
Lenders' security interest in such Patent, Trademark. or Copyright, and each Grantor hereby
appoints Administrative Agent as its attorney-in-fact to execute and file such writings for the
foregoing purposes.

(2) Each Grantor will take all nccessary steps that are consistent with the practice in
any proceeding betore the United States Patent and Trademark Office, United States Copyright
Oftice, or any Governmental Authority in any other junisdiction as may be required by
Administrative  Agent. to maintain and pursue each application relating to the Patents.
Trademarks, and’or Copyrights (and to obtain the relevant grant or registration), and to maintain
each issued Patent and cach registration of the Trademarks and Copyrights, including timely
filings of applications ftor renewal, atfidavits of use. athidavits ot incontestability and pavment of
maintenance tees, and. if consistent with good business judgment, to initiate opposition,
interference, and cancellation proceedings against third parties.

(h) If any Grantor has reason to believe that any Collateral consisting of a Patent,
Trademark, or Copyright has been or is about to be infringed. misappropriated, or diluted by a
third party, each such Grantor promptly shall notity Administrative Agent and shall. it consistent
with good business judgment, unless such Grantor shall reasonably determine that such Patent,
Trademark or Copyright 1s in no way material to the conduct of its business or operations,
promptly sue tor mtringement, misappropriation. or dilution and to recover any and all damages
for such infringement, misappropriation, or dilution. and take such other actions as arc
appropriate under the circumstances to protect such Collateral.
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(1) If an Event of Detault exists. cach Grantor shall use its best eftorts to obtain all
requisite consents or approvals by the licensor of each Copyright License. Patent License. or
Trademark License to effect the assignment ot all of each Grantor's right. title. and interest
thereunder to Administrative Agent or its designee.

(1) In no event shall any Grantor acquire or purchase any Patent. Trademark. or
Copyright unless it informs Administrative Agent within 5 Business Days of such purchase or
acquisition, and, upon request ot Administrative Agent. exccutes and delivers any and all
agreements, instruments, documents. and papers as Administrative Agent may request to
cvidence Administrative Agent's and Secured Parties' security interest in such purchased or
acquired Patent, Trademark, or Copyright. Each Grantor hereby appoints Administrative Agent
as its attorney-in-fact to execute and file any application for any Patent. Trademark, or Copyright
(or for the registration of any Trademark or Copyright) with the United States Patent and
Trademark Oftice. United States Copynight Office, or any Governmental Authority in any other
jurisdiction as may be required by Administrative Agent, in connection with such purchase or
acquisition ot any Patent, Trademark. or Copyright.

(k) The parties acknowledge and agree that the Intellectual Property 1s the sole and
exclusive property of Grantor, subject to the terms and conditions stated in this Agreement.
Other than in connection with any security interest in the Inteliectual Property that Grantor has
granted to Secured Party, or any rights and remedies of Secured Lenders under Laws,
Administrative Agent shall not challenge Grantor’s ownership of the Intellectual Property.
Grantor expressly retains all rights, prior to the occurrence of an Event of Detault, to license
third partics to use the Intellectual Property for any purpose whatsoever not in violation of the
Loan Documents and which are not exclusive as to prevent Administrative Agent from using any
of the Intellectual Property.

(h The license granted to Admimstrative Agent hereunder shall include the right of
Administrative Agent to grant sublicenses to others to use the Intellectual Property it an Event of
Deftault exists. and to enable such sublicensees to exercise any rights and remedies ot Secured
[enders with respect to the Collateral. as Administrative Agent reasonably deems necessary or
appropriate in the exercise ot the rights and remedies of Secured Lenders. In any country where
sublicenses are incapable of registration or where registration of a sublicense will not
satistactorily protect the rnights of Grantor and Administrative Agent, Administrative Agent shall
also have the right to designate other parties as direct licensees of Grantor to use the Intellectual
Property 1t an Event of Default exists and to cnable such direct licensees to exercise any rights
and remedies of Lenders as such licensces reasonably deem necessary or appropriate and Grantor
agrees to enter into direct written lhicenses with the parties as designated on the same terms as
would be applicable to a sublicense, and any such direct license may, depending on the relevant
local requirements, be either (a) inr liew ot a sublicense or (b) supplemental to a sublicense. In
cither case. the parties hereto shall cooperate to determine what shall be necessary or appropriate
in the circumstances.  For each sublicense to a sublicensec and direct license to a licensee,
Grantor appoints Administrative Agent its agent for the purposc of exercising quality control
over the sublicensee. Grantor shall execute this Agreement in any form, content and language
suitable for recordation, notice and'or registration in all available and appropriate agencies of
forcign countries as Administrative Agent may require.
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(m) In connection with the asstgnment or other transfer (1n whole or in part) of its
obligations to any other Person. Administrative Agent may assign the license granted herein
without Grantor’s consent and upon such assignment or transter such other Person shall
thereupon become vested with all rights and benefits in respect thereof granted to Admmistrative
Agent under this Agreement (to the extent ot such assignment or transfer).

(n) The parties hercto shall take reasonable action to preserve the confidentiality of
the Inteliectual Property: provided. that Administrative Agent shall not have any liability to any
Person for any disclosure ot the Intellectual Property upon and after any realization upon
Collateral.

(0) With respect to each franchisec ot any Grantor who has been granted a license or
other right to use any Intellectual Property ot such Grantor, Grantor shall cause to be maintained.
at all times that such franchisec has any night to use such Intellectual Property, an eftective
license agreement between such Grantor and such franchisce.

4.7.  Rights to_Dividends and Distributions. With respect to any certiticates. bonds. or
other Instruments or Securities constituting a part of the Collateral, Administrative Agent shall
have authority it an Event of Detfault exists and is continuing. either to have the same registered
in Administrative Agent's name or in the name of a nominee, and, with or without such
registration. to demand ot the 1ssuer thercotf. and to receive and receipt for, any and all dividends
(including any stock or similar dividend or distribution) payable in respect thercot, whether they
be ordinary or extraordinary. Administrative Agent shall send to the respective Grantor notice of
Agent’s election to take any action described in the preceding sentence: provided any failure of
any Grantor to receive any such notice shall not invalidate any action taken by Administrative
Agent or impair anv of its rights. It any Grantor shall become entitled to receive or shall receive
any interest in or certificate (including, without limitation, any interest in or certificate
representing a dividend or a distribution in connecction with any reclassification. increase. or
reduction of capital. or issued 1n connection with any reorganization). or any option or rnights
arising from or relating to any of the Collateral. whether as an addition to, in substitution of. as a
conversion of, or in exchange for any ot the Collateral. or otherwise, cach Grantor agrees to
accept the same as Administrative Agent's agent and to hold the same 1n trust on behalt of and
for the benefit ot Administrative Agent, and to deliver the same immediately to Administrative
Agent in the exact form received, with appropriate undated stock or similar powers. duly
executed 1n blank. to be held by Admunistrative Agent, subject to the terms hereof, as Collateral.
Unless an Event ot Detault exists, each Grantor shall be entitled to receive all cash dividends and
distnbutions paid 1n respect ot any of the Collateral (subject to the restrictions of any other Loan
Document). Administrative Agent shall be entitled to all dividends and distributions. and to any
sums paid upon or in respect of any Collateral. upon the liquidation. dissolution, or
reorganization of the issuer thereof which shall be paid to Administrative Agent to be held by it
as additional collateral sccurity tor and application to the Secured Obligations at the discretion of
Administrative Agent. All dividends paid or distributed in respect of the Collateral which are
recetved by any Grantor in violation ot this Agreement shall. until paid or delivered to
Administrative Agent. be held by each Grantor in trust as additional Collateral for the Secured
Obligations.
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4.8.  Right of Administrative Agent to Notity Issuers. If an Event of Default exists and
is continuing and at such other times as Administrative Agent is entitled to receive dividends and
other property in respect of or consisting of any Collateral which is or represents an equity or
ownership interest in any Person ("Sccurnties Collateral”). Administrative Agent may notity
1ssuers of the Securities Collateral to make payments of all dividends and distributions directly to
Administrative Agent and Admumstrative Agent may take control of all Proceeds of any
Securities Collateral. Until Admuinistrative Agent elects to exercise such rights. it an Event of
Default exists, each Grantor. as agent ot Administrative Agent. shall collect and segregate all
dividends and other amounts paid or distributed with respect to the Securities Collateral.

4.9. Insurance. Each Grantor shall, at its own expensc. maintain insurance in
accordance with the terms set forth in Credit Agreement. All such policies of insurance insuring
the Equipment and Inventory shall be written for the benefit of Administrative Agent for itsclf
and the Secured Parties and each Grantor. as their interests may appear, and shall provide tor at
least thirty Business Days' prior written notice of canccllation to Administrative Agent. Upon
reasonable request by Administrative Agent. ecach Grantor shall promptly furmish to
Administrative Agent cvidence of such insurance in form and content satisfactory to
Administrative Agent. 1f any Grantor fails to perform or observe any applicable covenants as to
insurance, Administrative Agent may at its option obtain insurance on only Lenders' interest in
the Equipment and Inventory. any premium thereby paid by Administrative Agent to become
part of the Secured Obligations, bear interest prior to the existence of an Event ot Detault. at the
then applicable Base Rate. and during the existence of an Event ot Detault. at the Highest Lawtul
Rate, [t Admimstrative Agent maintains such substitute insurance, the premium for such
insurance shall be due on demand and payable by th¢ applicable Grantor to Administrative
Agent. Each Grantor grants and appoints Administrative Agent its attorney-in-fact to. it an
Event of Default exists, endorse any check or draft that may be payable to each such Grantor in
order to collect any payments in respect of insurance, including any refunds ot unearmned
premiums in connection with any cancellation, adjustment, or termination of anv policy of
insurance.  Any such sums collected by Admimstrative Agent shall be credited. except to the
extent applied to the purchase by Administrative Agent of similar insurance, to any amounts then
owing on the Secured Obligations in accordance with the Credit Agreement.

4.10. Transters and Other Liens. No Grantor shall (a) sell. assign (by operation of Law
or otherwise) or otherwise dispose of, or grant any option with respect to, any of the Collateral,
cxcept as permitted under the Credit Agreement and the other Loan Documents, or (b) create or
permit to exist any Lien. option, or other charge or encumbrance upon or with respect to any of
the Collateral, except tor Permitted Liens.

4.11. Administrative _Agent  Appointed Attornev-in-Fact. Each Grantor hereby
irrevocably appoints Administrative Agent Grantor's attorney-in-tact, with full authority in the
place and stead of each Grantor and in the name of cach Grantor or otherwise to take any action
and to execute any instrument which Administrative Agent may deem reasonably necessary or
advisable to accomplish the purposes of this Agreement. including, without limitation (provided
that the actions histed in each clause below other than the obtainment and adjustment of
insurance may only be taken or exercised 1t an Event of Detault exists):
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(a) to obtain and adjust mnsurance required to be paid to Administrative Agent
pursuant to Section 4.9:

(b) to ask. demand, collect, sue for, recover. compromise, reccive, and give
acquittance and receipts tor moneys due and to become due under or in connection with the
Collateral;

(¢) to recetve, indorse, and collect any drafts or other Instruments. Documents, and
Chattel Paper. in connection therewith: and

(d) to file any claims or take any action or institute any proceedings which
Administrative Agent may deem necessary or desirable for the collection ot any of the Collateral
or otherwise to enforce compliance with the terms and conditions of any Collateral or the rights
of Administrative Agent with respect to any of the Collateral. EACH GRANTOR HEREBY
IRREVOCABLY GRANTS TO ADMINISTRATIVE AGENT EACH SUCH
GRANTOR'S PROXY (EXERCISABLE IF AN EVENT OF DEFAULT EXISTS) TO
VOTE ANY SECURITIES COLLATERAL AND APPOINTS ADMINISTRATIVE
AGENT EACH SUCH GRANTOR'S ATTORNEY-IN-FACT TO PERFORM ALL
OBLIGATIONS OF GRANTOR UNDER THIS AGREEMENT AND TO EXERCISE
ALL OF ADMINISTRATIVE AGENT'S AND EACH OTHER SECURED PARTY'S
RIGHTS HEREUNDER. THE PROXY AND EACH POWER OF ATTORNEY HEREIN
GRANTED, AND EACH STOCK POWER AND SIMILAR POWER NOW OR
HEREAFTER GRANTED (INCLUDING ANY EVIDENCED BY A SEPARATE
WRITING), ARE COUPLED WITH AN INTEREST AND ARE IRREVOCABLE PRIOR
TO FINAL PAYMENT IN FULL OF THE OBLIGATIONS.

4.12. Dilution_of Ownership. As to any Pledged Equity Interests, no Grantor will
consent to or approve of the issuance of (a) any additional shares of any class ot Equity Interests
of such issuer (unless immediately upon issuance additional Equity Interests are pledged and
delivered to the Administrative Agent pursuant to the terms hercot to the extent necessary to give
Secured Party a security interest after such issuance n at least the same percentage of such
issuer's outstanding securities or other equity interest as Secured Party had before such issuance),
(b) any instrument convertible voluntarily by the holder thereof or automatically upon the
occurrence or non-occurrence of any event or condition into, or exchangeable for. any such
securities or other equity interests. or (¢) any warrants. options, contracts or other commitments
entitling any third party to purchase or otherwise acquire any such securities or other equity
Interests.

4.13. Restrictions on Securitics. No Grantor will enter into any agreement creating, or
otherwise permit to exist, any restriction or condition upon the transter, voting or control of any
Pledged Equity Interests, except as consented to in writing by the Secured Party. No issuer of
any Pledged Equity Interests, which ts either a partnership or limited hability company. shall
amend or restate its partnership agreement or certificate of organization or operating agreement,
respectively, or other governance document, to provide that any Equity Interest of such Issuer is
a security governed by Article 8 of the Code or permit any Equity Interest ot such issuer to be
evidenced by a certiticate or other instrument.
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ARTICLE V

RIGHTS AND POWERS OF SECURED PARTIES.

5.1. Administrative Agent May Performm. It any Grantor faills to perform any
agreement contained herein. Administrative Agent may itself perform. or cause performance of.
such agrcement. and the reasonable expenses of Administrative Agent incurred 1in connection
therewith shall be payable by each such Grantor under Section 5.6.

5.2, Administrative Agent's Duties. The powers conferred on Administrative Agent
hereunder arc solely to protect Secured Lenders' interest in the Collateral and shall not impose
any duty upon it to exercise any such powers. Except for the safe custody of any Collateral in its
possession and the accounting tor moneys actually received by Lenders hercunder, nerther
Administrative Agent nor any other Secured Lender shall have any duty as to any Collateral, as
to ascertaining or taking action with respect to calls, conversions, exchanges. maturities, tenders,
or other matters relative to any Collateral. whether or not Administrative Agent or any other
Secured Lender has or is deemed to have knowledge of such matters. or as to the taking of any
necessary steps to preserve rights against prior parties or any other rights pertaining to any
reasonable care in the custody and preservation of any Collateral in its possession tf such
Collateral is accorded treatment substantially equal to that which Administrative Agent accords
its own property. Except as provided in this Section 5.2. neither Administrative Agent nor any
other Secured Lender shall have any duty or lability to protect or preserve any Collateral or to
preserve rights pertaining thereto. Nothing contained in this Agreement shall be construed as
requiring or obligating Administrative Agent or any other Secured Lender, and neither
Administrative Agent nor any other Secured Lender shall be required or obligated, to (a) present
or file any claim or notice or take any action, with respect to any Collateral or in connection
therewith or (b) notity any Grantor of any decline in the value of any Collateral.

5.3. Remedies. [f an Event of Detault exists:

(a) Administrative Agent may exercise in respect ot the Collateral. in addition to
other rights and remedies provided for herein or otherwise available to it or any other Secured
Lender pursuant to any Applicable Law, all the rights and remedies ot a secured party on default
under the Uniform Commercial Code in eftect in the State of Texas at that time (whether or not
the Unitorm Commercial Code applies to the attected Collateral). and also may require cach
Grantor to. and each Grantor will at its expense and upon request of Administrative Agent
forthwith, assemblc all or part ot the Collateral as directed by Administrative Agent and make 1t
available to Administrative Agent at a place to be designated by Admimistrative Agent which is
reasonably convenient to both parties at public or private sale, at any ot Administrative Agent's
oftices or elsewhere. for cash. on credit or for tuture dehivery. and upon such other terms as
Administrative Agent may deem commercially reasonable.  Each Grantor agrees that, to the
extent notice of sale shall be required by Law, ten days’ notice to each Grantor of the time and
place of any public sale or the time after which anv private salc 1s to be made shall constitute
reasonable notification. Administrative Agent shall not be obligated to make any sale of
Collateral regardless of notice of sale having been given. Administrative Agent mav adjourn any
public or private sale trom time to time by announcement at the time and place fixed therefor,
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and such sale may. without further notice. be made at the time and place to which it was so
adjourned.

(b) All cash proceeds received by Administrative Agent upon any sale of, collection
of. or other realization upon. all or any part ot the Collateral shall be applied as set forth n
Section 8.03 ot the Credit Agreement.

(¢) All payments received by cach Grantor under or in connection with any Collateral
shall be received in trust tor the benefit of Admintstrative Agent. shall be segregated from other
tunds of each such Grantor. and shall be forthwith paid over to Administrative Agent in the same
form as so received (with anv necessary indorsement),

(d) Because of the Securities Act of 1933, as amended ("Securities Act"), and other
Laws, including without limitation state "blue sky" [Laws. or contractual restrictions or
agreements, there may be legal restrictions or limitations aftecting Administrative Agent in any
attempts to dispose ot the Collateral and the enforcement of rights under this Agreement. For
these reasons, Administrative Agent is authorized by cach Grantor. but not obligated. if any
Event of Detault exists. to sell or otherwise dispose of any of the Collateral at private sale.
subject to an investment letter, or in any other manner which will not require the Collateral. or
any part thereot, to be registered in accordance with the Securities Act. or any other Law.
Administrative Agent 1s also hereby authorized by each Grantor, but not obligated, to take such
actions, give such notices. obtain such consents, and do such other things as Administrative
Agent may deem required or appropriate under the Securities Act or other securities Laws or
other Laws or contractual restrictions or agreements in the event of a sale or disposition of any
Collateral. Each Grantor understands that Administrative Agent may in its discretion approach a
restricted number of potential purchasers and that a sale under such circumstances may vield a
lower price for the Collateral than would otherwise be obtainable 1t same were registered and/or
sold in the open market. No sale so made in good faith by Admimstrative Agent shall be deemed
to be not "commercially rcasonable” because so made. Each Grantor agrees that if an Event of
Detault exists, and Admimistrative Agent sells the Collateral or any portion thercot at any private
sale or sales., Administrative Agent shall have the right to relv upon the advice and opinion of
appraisers and other Persons, which appraisers and other Persons are acceptable to
Administrative Agent. as to the best price reasonably obtainable upon such a private sale thereof.
[n the absence of actual fraud. such reliance shall be prima facie evidence that Administrative
Agent and the other Secured Parties handled such matter in a commercially reasonable manner
under Applicable Law.

(¢) If Administrative Agent shall determine to exercise its right to sell any or all of
the Collateral, and if in the opinion of counsel for Administrative Agent it i1s necessary, or it in
the reasonable opinion of Admimstrative Agent 1t 1s advisable. to have the Collateral or that
portion thereot to be sold, registered under the provisions of the Securities Act, each Grantor
will, to the tullest extent 1t has the capability to do so. causc the issuers of the Collateral
contemplated to be sold to execute and deliver. and cause the directors and ofticers of each
thereot to execute and deliver. all at Grantor's expense. all such instruments and documents, and
to do or cause to be done all such other acts and things, as may be necessary or, in the opinion of
Administrative Agent. advisable to register the Collateral or that portion thercof to be sold. under
the provisions of the Securities Act and to cause the registration statement relating thereto to
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become effective and to remain cffective for such period as Administrative Agent may deem
appropriate to facilitate the sale or other disposition of such Collateral from the date ot the first
public offering of the Collateral or that portion thereof to be sold. and to make all amendments
thereto ands/or to the related prospectus which, in the opinion of Administrative Agent. are
necessary or advisable, all in conformity with the requirements of the Securities Act. Each
Grantor shall usc 1ts best eftorts to cause each issuer of Collateral to comply with the provisions
of the securities or "blue sky” Laws of any junsdiction which Administrative Agent shall
designate and to cause ecach Issuer to make available to its security holders. as soon as
practicable, an carnings statement which will satisty the provisions of the Securities Act and
applicable "blue sky" Laws.

() Atter notice to Grantor, Administrative Agent and such Persons as Administrative
Agent may reasonably designate shall have the right. at Grantor's own cost and expense. to venty
under reasonable procedures, the validity, amount, quality, quantity, value, condition. and status
of, or any other matter relating to, the Collateral. including. in the case ot Accounts or Collateral
in the possession of any third person, by contacting Account Debtors or the third person
possessing such Collateral for the purposc of making such a venification. Administrative Agent
shall have the absolute rnight to share any intormation it gains from such inspection or
veritfication with any Secured Lender.

(2) For purposes of enabling Secured Lenders to exercise nghts and remedies under
this Agreement, each Grantor grants (to the extent not otherwise prohibited by a license with
respect thereto) to Administrative Agent an 1rrevocable, nonexclusive license (exercisable
without payment of royalty or other compensation to any Grantor or any other Person. provided,
that if the hcense granted to Administrative Agent is a sublicense, cach Grantor shall be solely
responsible for. and indemnify Administrative Agent against, any royalty or other compensation
payable to Grantor's licensor or other Person) to use all of Grantor's Software. and including in
such license reasonable access to all media in which any of the licensed items may be recorded
and all related manuals.

(h) For the purpose of enabling Sccured Lenders to exercise rights and remedies
under this Agreement, cach Grantor grants (to the extent not otherwisce prohibited by a license
with respect thereto) to Administrative Agent an irrevocable, nonexclusive license (exercisable
without payment of royalty or other compensation to any Grantor or any other Person) to use,
license, or sub-license any ot the Collateral consisting of Intellectual Property and wherever the
same may be located, and including in such license reasonable access to all media in which any
of the licensed items may be recorded or stored and to all Software used for the use. compilation,
or printout thereot. In connection therewith, each Grantor shall execute and deliver a License
Agreement to Administrative Agent to evidence the grant of such license. The use of such
license by Admunistrative Agent shall be exercised. at the option of Administrative Agent, if an
Event ot Default exists; provided that any license. sub-license. or other transaction entered into
by Administrative Agent in accordance herewith shall be binding upon cach Grantor
notwithstanding any subsequent cure of an Event ot Default.

5.4, Appointment of Recerver or Trustee. In conncection with the exercise of Secured
Lenders’ rights under this Agreement or any other Loan Document. Administrative Agent may, it
an Event of Default exists resulting in the acceleration of any ot the Secured Obligations or
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following any Loan Party's failure to pay any of the Secured Obligations at maturity, obtain the
appointment of a receiver or trustee to assume. upon receipt of all necessary judicial or other
Governmental Authority consents or approvals, control ot or ownership of any Permits. Such
receiver or trustee shall have all rights and powers provided to it by Law or by court order or
provided to Administrative Agent under this Agreement or any other Loan Document. Upon the
appointment of such trustec or recciver. cach Grantor shall cooperate. to the cxtent necessary or
appropriate. in the expeditious preparation. execution. and filing ot an application to any
Governmental Authority or for consent to the transter ot control or assignment of each Grantor's
Permits to the receiver or trustee.

5.5. Further Approvals Required.

(a) In connection with the exercise by Administrative Agent of rights under this
Agreement that atfects the disposition of or use of any Collateral, it may be necessary to obtain
the prior consent or approval of Governmental Authorities and other Persons to a transfer or
assignment of Collateral. In connection with the exercise by Administrative Agent or any other
Secured Lender of its rights relating to the disposition of or operation under any Permit, it may
be necessary to obtain the prior consent or approval of other Governmental Authority, or other
Persons to the exercise of rights with respect to the Collateral. Hf an Event of Detault exists, cach
Grantor shall execute, deliver, and file, and hereby appoints (to the extent not prohibited by
Applicable Law) Administrative Agent as its attorney. to cxecute, deliver, and file on Grantor's
behalf and in Grantor's name, all applications, certificates. filings. instruments. and other
documents (including without limitation any application for an assignment or transtfer of control
or ownership) that may be necessary or appropriate, in Administrative Agent's opinion, to obtain
such consents or approvals. Each Grantor shall use its best etforts to obtain such consents or
approvals if a Default or Event of Default exists. Each Grantor acknowledges that there is no
adequate remedy at law for fatlure by it to comply with the provisions of this Section 3.5(a) and
that such failure would not be adequately compensable in damages, and theretore agrees that this
Section 5.5(a) may be specttically enforced.

(b) Each Grantor shall, it an Event of Dectault exists. execute, deliver. and file, and
hereby appoints Administrative Agent as its attorney-in-fact. to, it an Event of Default exists.
execute, dehver, and file on Grantor's behalf and in Grantor's name, all applications, certificates.
filings, instruments, and other documents (including without limitation any application for an
assignment or transter ot control or ownership) that may be reasonably necessary or appropriate,
in Administrative Agent’s opinion. to obtain such consents. waivers, or approvals. Each Grantor
shall usc its best efforts to obtain the foregoing consents. waivers. and approvals, including
receipt of consents, waivers, and approvals under applicable agreements prior to a Default or
Event ot Default. Each Grantor acknowledges that there is no adequate remedy at Law for
tatlure by 1t to comply with the provisions of this Section 5.5(b) and that such tailure would not
be adequately compensable in damages, and therefore agrees that this Section 5.5(b) may be
specifically enforced.

5.6. INDEMNITY AND EXPENSES

(a) EACH GRANTOR SHALL INDEMNIFY (WHICH SHAILL BE PAYABLE
FROM TIME TO TIME ON DEMAND) SECURED LENDERS FROM AND AGAINST ANY
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AND ALL CLAIMS. LOSSES. AND LIABILITIES (INCLUDING REASONABLE
ATTORNEYS' FEES) GROWING OUT OF OR RESULTING FROM THIS AGREEMENT
(INCLUDING ENFORCEMENT OF THIS AGREEMENT), EXPRESSLY INCLUDING
SUCH CLAIMS, LOSSES, OR LIABILITIES ARISING OUT OF MERE NEGLIGENCE
OF ANY SECURED PARTY, EXCEPT CLAIMS, LOSSES, OR LIABILITIES
RESULTING FROM ANY SECURED LENDER'S GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT.

(b) EACH GRANTOR WILL UPON DEMAND PAY TO EACH SECURED
LENDER THE AMOUNT OF ANY AND ALL REASONABLE EXPENSES. INCLUDING
THE REASONABLE FEES AND EXPENSES OF [TS COUNSEL AND OF ANY EXPERTS
AND AGENTS, WHICH SUCH SECURED LENDER MAY INCUR IN CONNECTION
WITH (I) THE ADMINISTRATION OF THIS AGREEMENT. (II) THE CUSTODY,
PRESERVATION, USE OR OPERATION OF, OR THE SALE OF. COLLECTION FROM,
OR OTHER REALIZATION UPON. ANY OF THE COLLATERAL, (IlI) THE EXERCISE
OR ENFORCEMENT OF ANY OF THE RIGHTS OF ANY SECURED LENDER
HEREUNDER, OR (IV) THE FAILURE BY GRANTOR TO PERFORM OR OBSERVE ANY
OF THE PROVISIONS HEREOF.

ARTICLE VI

MISCELLANEOUS

6.1.  Maximum Liability. Anything in this Agreement to the contrary notwithstanding,
the obligations of each Grantor (other than Borrower) hereunder shall be limited to a maximum
aggregate amount equal to the largest amount that would not render its obligations hereunder
subject to avoidance as a fraudulent transter or conveyance under Section 548 of Title 11 of the
United States Code or any applicable provisions of comparable Law (collectively. the
"Fraudulent Transfer Laws"). in cach case after giving etfect to all other liabilities of each
Grantor, contingent or otherwise, that are relevant under the Fraudulent Transter Laws
(specifically excluding, however, any habilities of cach Grantor in respect of intercompany
indebtedness to other Loan Parties or Aftfiliates ot other Loan Parties to the extent that such
indebtedness would be discharged in an amount equal to the amount paid or property conveyed
by each Grantor under the Loan Documents) and after giving effect as assets, subject to
Section 6.2, to the value (as determined under the applicable provisions of the Fraudulent
Transfer Laws) of any nghts to subrogation or contribution of cach Grantor pursuant to
(a) Applicable Law or (b)any agrecement providing for an equitable allocation among cach
Grantor and other Loan Parties ot obligations arising under the Loan Documents.

6.2.  Waiver of Subrogation. No Grantor shall assert, entorce. or otherwise exercise
(a) any right of subrogation to any of the rights or Liens of any Lender or any other beneficiary
against any other Loan Party or any Collateral or other sccurity, or (b) any night of recourse.
reimbursement, contribution, indemunitication, or similar right against any other Loan Party on all
or any part of the Obligations or any other Loan Party. and each Grantor hereby waives any and
all of the toregoing rights and the benetit of, and any right to participate in. and Collateral or
other security given to or tor the benetit of any Lender or any other beneficiary to sccure
payment of the Obligations. This Section 6.2 shall survive the termination of this Agreement.
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and any satisfaction and discharge of cach Grantor by virtue of any payment, court order, or
Law.

6.3.  Cumulative Rights. All nghts ot Administrative Agent and each other Secured
Lender under the Loan Documents are cumulative ot each other and of every other nght which
Administrative Agent and each other Secured Lender may otherwise have at Law or in equity or
under any other agrecment. The exercise of one or more rights shall not prejudice or impair the
concurrent or subsequent exercisc of other rights.

0.4.  Amendments: Waivers. Any term. covenant, agreement. or condition of this
Agreement may be amended, and any right under this Agreement may be watved, it, but only if,
such amendment or waiver 1s in writing and is signed by Administrative Agent and. in the case
of an amendment. by cach Grantor. Unless otherwise specified in such waiver, a waiver of any
right under this Agreement shall be eftective only in the specific instance and for the specitic
purpose for which given. No election not to exercise. failure to exercise or delay in cxercising
any right. nor any course of dealing or performance, shall operate as a waiver of any right ot any
Secured Lender under this Agreement or Applicable Law, nor shall any single or partial exercise
of any such right preclude any other or further exercise thereof or the exercise of any other right
of any Lender under this Agreement or Applicable Law.

6.5.  Continuing Security Interest.

(a) This Agreement creates a continuing security interest in the Collateral and shall
(a) remain in full force and ettect until the Release Date, (b) be binding upon cach Grantor, its
successors and assigns, and (c) inure to the benefit of, and be entorceable by. Administrative
Agent and its successors, transferees and assigns. At such time as the Secured Obligations are
fully, indefeasibly, absolutely and unconditionally paid and all obligations of all Lenders to
extend credit to each Grantor have expired. this Agreement and all obligations (other than those
expressly stated to survive such termination) of Administrative Agent and each Grantor
hereunder shall terminate, all without delivery ot any instrument or performance ot any act by
any party, and all rights to the Collateral shall revert to the granting parties and Administrative
Agent will, at Grantor's expense, execute and deliver to each Grantor such documents (including
without limitation UCC termination statements) as cach such Grantor shall reasonably request to
evidence such termination and shall deliver to such Grantor any Collateral held by
Administrative Agent hereunder.  Each Grantor agrecs that to the extent that Administrative
Agent or any other Secured Lender receives any payment or benefit and such payment or benefit,
or any part thercot. is subsequently invalidated. declared to be fraudulent or pretferential, set
aside or 1s required to be repaid to a trustee, recciver, or any other Person under any Debtor
Reliet Law, common law or equitable cause, then to the extent of such pavment or benetit, the
Obligations or part thereot intended to be satistied shall be revived and continued 1n tull force
and eftect as if such payment or benetit had not been made and, turther, any such repavment by
Administrative Agent or any other Sccured Lender. to the extent that Administrative Agent or
any other Secured Lender did not directly receive a corresponding cash payment. shall be added
to and be additional Securcd Obligations payable upon demand by Administrative Agent or any
other Lender and sccured hercbhy, and. it the lien and security interest hereot shall have been
released, such Lien and sccurity interest shall be reinstated with the same ettect and priority as
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on the date of execution hercot all as 1f no release of such Lien or secunity interest had ever
occurred.

(b) In connection with any salc or other disposition ot Collateral permitted by the
Credit Agreement, the Lien pursuant to this Agreement on such sold or disposed ot Collateral
shall be automatically relcased. In connection with the sale or other disposition of Collateral
permitted under the Credit Agreement, Administrative Agent shall, upon receipt from the
Borrower of a written request for the release ot such Collateral subject to such sale or other
disposttion, identifying such Collateral. deliver to such Grantor. as the case may be, such
Collateral held by Admimistrative Agent hereunder and exccutc and deliver to the relevant
Grantor (at the sole cost and expense of such Grantor) all releases or other documents (including
without limitation UCC termination statements) necessary or reasonably desirable for the release
of Licns created hereby on such Collateral as such Grantor may rcasonably request.

6.6. GOVERNING LAW: WAIVER OF JURY TRIAL; CONSENT TO
JURISDICTION AND SERVICE OF PROCESS.

(a) THIS AGREEMENT SHALL BE GOVERNED BY. AND CONSTRUED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF TEXAS APPLICABLE TO
AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE;
PROVIDED THAT THE SECURED PARTY AND EACH SECURED LENDER SHALL
RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

(b) The parties hereto agree that Chapter 346 (other than Section 346.004) of the
Texas Finance Code (which regulates certain revolving credit accounts and revolving tri-party
accounts) shall not apply to the [Loans under this Agreement.

(c) EACH GRANTOR. THE SECURED PARTY AND EACH SECURED
LENDER, BY ACCEPTANCE HEREOF, IRREVOCABLY AND UNCONDITIONALLY
SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION
OF THE COURTS OF THE STATE OF TEXAS SITTING IN DALLAS COUNTY AND OF
THE UNITED STATES DISTRICT COURT OF THE NORTHERN DISTRICT OF TEXAS,
AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY
JUDGMENT, AND EACH GRANTOR, THE SECURED PARTY AND EACH SECURED
LENDER IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN SUCH TEXAS STATE COURT OR, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH GRANTOR,
THE SECURED PARTY AND EACH SECURED LENDER BY ACCEPTANCE HEREOF,
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL
BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON
THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN
THIS AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY
RIGHT THAT THE SECURED PARTY. ANY SECURED LENDER OR THE L/C ISSUER
MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO
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THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST ANY GRANTOR OR
ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION.

(d) EACH GRANTOR, THE SECURED PARTY AND EACH SECURED
LENDER, BY ACCEPTANCE HEREOF, IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE
OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN
PARAGRAPH (C) OF THIS SECTION. EACH GRANTOR. THE SECURED PARTY AND
EACH SECURED LENDER, BY ACCEPTANCE HEREOF, HEREBY IRREVOCABLY
WAIVES., TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION
OR PROCEEDING IN ANY SUCH COURT.

(e) EACH GRANTOR, THE SECURED PARTY AND EACH SECURED
LENDER. BY ACCEPTANCE HEREOF. IRREVOCABLY CONSENTS TO SERVICE OF
PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02 OF THE
CREDIT AGREEMENT. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT
OF EACH GRANTOR, THE SECURED PARTY AND EACH SECURED LENDER, TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

(H EACH GRANTOR, THE SECURED PARTY AND EACH SECURED
LENDER, BY ACCEPTANCE HEREOF. HEREBY EXPRESSLY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING
UNDER THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR IN ANY WAY
CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN DOCUMENT,
OR THE TRANSACTIONS RELATED THERETO. IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR
TORT OR OTHERWISE: AND EACH GRANTOR. THE SECURED PARTY AND EACH
SECURED LENDER. BY ACCEPTANCE HEREOF. HEREBY AGREES AND CONSENTS
THAT ANY SUCH CLAIM., DEMAND, ACTION OR CAUSE OF ACTION SHALL BE
DECIDED BY COURT TRIAL WITHOUT A JURY. AND THAT ANY PARTY TO THIS
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS
SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE
SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

6.7. Administrative Agent's Right to Use Agents. Administrative Agent may exercise
its rights under this Agreement through an agent or other designee.

0.8. No Interterence, Compensation or Expense. Administrative Agent may exercise
its rights under this Agreement (a) without resistance or interference by any Grantor and
(b) without pavment of any rent. license tee, or compensation of any kind to any Grantor.

6.9. Waivers ot Rights [nhibiting Enforcement.  Each Grantor waives (a) any claim
that, as to any part of the Collateral. a private sale. should Administrative Agent elect so to
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proceed, is, in and of itself, not a commercially reasonable method of sale for such Collateral,
(b) except as otherwisc provided in this Agreement, TO THE FULLEST EXTENT NOT
PROHIBITED BY APPLICABLE LAW, NOTICE OR JUDICIAL HEARING IN
CONNECTION WITH ADMINISTRATIVE AGENT'S DISPOSITION OF ANY OF THE
COLLATERAL INCLUDING ANY AND ALL PRIOR NOTICE AND HEARING FOR
ANY PREJUDGMENT REMEDY OR REMEDIES AND ANY SUCH RIGHT THAT
EACH GRANTOR WOULD OTHERWISE HAVE UNDER THE CONSTITUTION OR
ANY STATUTE OF THE UNITED STATES OR OF ANY STATE, AND ALL OTHER
REQUIREMENTS AS TO THE TIME, PLACE AND TERMS OF SALE OR OTHER
REQUIREMENTS WITH RESPECT TO THE ENFORCEMENT OF SECURED
LENDERS' RIGHTS HEREUNDER and (¢) all rnights of redemption, appraisement or
valuation.

6.10.  Obligations Not Aftected. To the fullest extent not prohibited by Applicable Law,
the obligations of each Grantor under this Agreement shall remain in full force and effect
without regard to. and shall not be impaired or atfected by:

(a) any amendment, addition. or supplement to, or restatement of any Loan
Document or any instrument delivered in connection therewith or any assignment or transfer
thereof:

(b) any exercise, non-exercise. or waiver by Secured Party or any other Secured
Lender of anv right, remedy, power, or privilege under or 1n respect of, or any release of any
guaranty. any coilateral, or the Collateral or any part thereof provided pursuant to, this
Agreement or any [LLoan Document;

(c) any waiver, consent. extension, indulgence, or other action or inaction in respect
of this Agreement or any Loan Document or any assignment or transfer of any thereof:

(d) any bankruptcy, isolvency. reorganization, arrangement, rcadjustment,
composition, liquidation, or the like ot any Loan Party or any other Person. whether or not each

Grantor shall have notice or knowledge of any ot the foregoing; or

(e) any other event which may give a Grantor or any other Loan Party a defense to, or
a discharge of. any of its obligations under any Loan Document.

6.11. Notices and Deliveries.

(a) Notices and Deliveries. All notices and other communications provided for
hereunder shall be effectuated in the manner provided for in Section 10.02 of the Credit
Agreement. provided that if a notice or communitcation hereunder is to Grantor, said notice shall
be addressed to such Grantor, in care ot the Borrower at the Borrower's then current address (or
facsimile number) tor notice under the Credit Agreement.

(b) Severability. [f any provision of this Agreement is held to be illegal, invalid, or
unenforceable under present or future Laws during the term thereof, (a) such provision shall be
fully severable. this Agreement shall be construed and enforced as if such illegal, invalid, or
unenforceable proviston had never comprised a part hereot, and the remaining provisions hereof
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shall remain in full force and eftect and shall not be affected by the illegal, invalid. or
unenforceable provision or by its severance herefrom and (b) the parties shall endeavor in good
taith negotiations to replace the illegal. invalid. or unentorceable provisions with valid provisions
the economic effect of which comes as close as possible to that ot the illegal, invalid, or
unenforceable provisions.

(c) Successors and Assigns. All of the provisions of this Agreement shall be binding
and inure to the bencfit of the parties hereto and their respective successors and assigns
(including, as to each Grantor. all Persons who may become bound as a debtor or a new debtor to
this Agreement); provided, each Grantor may not assign any of its rights or obligations under this
Agreement, except as a result ot the consummation ot a transaction permitted under Section 7.04
of the Credit Agreement.

(d) Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be an original. with the same effect as if the signatures thereto were upon the
same mstrument.

(e) ENTIRE AGREEMENT. THIS WRITTEN AGREEMENT, TOGETHER
WITH THE OTHER LOAN DOCUMENTS, REPRESENT THE FINAL AGREEMENT
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE
PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE
PARTIES.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly

executed and delivered by their respective duly authorized officers as of the date first above
written.

GGIHOLDINGS, LLC.

By: TRT Holdings, Inc., its Manager

o Gl T

Name? Terrell T Phlléh Jr.
Title: Treasurer

GOLD'S GYM INTERNATIONAL, INC.

oy Dol ) 10X

Name! Terrell T Phileh, Jr.
Title: Chairman of the Board

GOLD'S HOLDING CORP.

Nam Terrell;T Phllen,

Title: Chairman of the Board

GBG, INC.

Terrell® T Philend, Jr.
Title:  Chairman of the Board

Security Agreement Signature Page
4022620v.5 25690/716

TRADEMARK
REEL: 003065 FRAME: 0286



GOLD'S GYM FRANCHISING, LLLLC

By: Gold's Holding Corp, its Sole Member

GOLD'S GYM LICENSING, LLC

By: Gold's Holding Corp, its Sole Member

By:
Name n, Jr.
Title: Chairman of the Board

GOLD'S GYM MERCHANDISING, LLC

By: Gold's Holding Corp, its Sole Member

By:
Name Phi n, Jr.
Title: Chairman of the Board

GOLD'S TEXAS GP, INC.

By:
Name:* Terre¥l T PhiNen, Jr.
Title: Chairman of the Board

y Agreement Signature Page
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GOLD'S TEXAS LP, INC.

By:
Name:¥ Terrell T PhilTen, Jr.
Title: Chairman of the Board

THE GYM, INC.

By:
Name:# Terre¥1l T Philen, Jr.
Title: Chairman of the Board

GOLD'S TEXAS HOLDINGS, LLP
By: Gold's Texas GP, Inc., its General Partner

vy Ll ) JRA K

Name: ¥ Terrell T Phlleﬁ Jr.
Title: Chairman of the Board

vy Agreement Signature Page
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SECURED PARTY:

BANK OF AMERICA, N.A_, as Administrative
Agent

David A. Johanspn

By:
Name: David A.~-Johanson
Title: Vice President
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STATE OF TEXAS §
COUNTY OF 11 Ialbs

l Is Ipstrument was acknowledoed before me on the [§ day of October, 2004, by
“egw TN en, M. T 1leri G6F TRT HOLDINGS, INC., a corporation and Manager of GGI
HOLDINGS, LLC, a linited liability company, on behalf of said corporation and limited liability
company.

e il =
% PUBLIC STATE .
ISEAL] C m?:;msm txm:soa ‘ LQ s T
Xwe APRIL 6, 20 Notary PUbllé }‘,//\" - o
Printed Name:__! \t(} !’ X’-’/}SI}E’J’B
STATE OF TEE(AS N

COUNTY OF \\\;g:\ \\Qc-, 5

~ . _This nstrument was acknowledged before me on the 15‘1’ day of October, 2004, by
I el ] e, i{‘t‘ﬂ%‘ “' fof GOLD'S GYM INTERNATIONAL, INC., a corporation,

on behalf of said co.rpordtlon i
}/ L / /@

[SEAL] Gy, KATI STEPHENS
*’* S nomarpueLcsTaTEF TEms § Notary Public
s‘%m{;‘ COMMISSION EXPIRES: Printed Name: \Cr{ j‘K \f\“)L)\
- APRIL 6, 2008 . 7 ;
My commission prms.ﬂ; b A0S

STATE OF TEXAS §

COUNTY OF l\ﬁ G §

Tl}us mstrumcnt was acknowledged before me on the i:‘ day of October, 2004, by
Tt onlen {w_ noh of GOLD'S HOLDING CORP., a corporation, on behalf of
said corporation. St Tl Iy

FLRLE RS f g

t- PUBLIC STATE oF TEXA MY
m“ COMMISSION ExPiRes. : Notary Public 74

APRIL 6, 2008} Printed Name: /‘". \f4 }
- My commission c\pl[‘@% 91 i ET
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STATE OF TEXAS §

COUNTY OF L\JIV §

This mstrument was acknowledged before me on the }5/% day of October, 2004, by

kﬁ(ﬁ/“ \\\CH, i Creulhtn ot GBG, INC, a corporation, on behalf ot said corporation.
ot The el

NOTARY PUBLIC ; o
colmsiofr:ﬁ?:s'fzn ! , Notary Public K

APRIL €, 2008 Printed Name: QF} | )}Qf‘f)h%i@;

My commission expires: Eﬂf [ AOK

[SEAL :.‘ %), KATI STEPHENS /é/ &“ ———
5

STATE OF TEXAS 3
COUNTY OF 5\4 £S

Thls mstrumcnt was acknowledged before me on the |/ i day of October, 2004, by
‘ = ,‘\(f‘q”og GOLD's HOLDING CORP., a corporation and sole member
of GOLD'S GYM FRA CHISING, LLC, a limited liability company, on behalf of said
corporation and company.

|

[/

I

1, —
[SEAL] @ KATI STEPHENS / L(,%/ 4 I
§
e

NOTARY PUBLIC STATE 0¢
Counsion e Y e Notary Public

};/ . 4 . N
RIL 8, 200g} Printed Name: {L&L J}pﬁﬁ—“‘fﬁ
My commission expires: P\Da ﬂ o, 3@(/)\
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STATE OF TEXAS §
\

e
COUNTY OF \\:\C:ﬁ;;_‘g §

T ‘5 mbtrumg‘,nl wa§ ac ox\ledced before me on the F%” day of October, 2004, by
;é ‘6)1 P‘ N, :(jx i ot GOLD's HOLDING CORP., a corporation and sole member
of GOLD S GYM LICENSING, LLC, a limited liability compan) on behalf of said corporation

and company.

GE%, KATI STEPHENS
[S E A L] .r:*’ NOTARY PUBLIC STATE OF TEXAS i /, —

CoMNISSION EXPIRES:
‘%‘wﬁ’ APRIL 6, 2008 Notary PUblK

Printed Name: }/ ki* )tqo)f,ﬂb
My commission expires: IATT:D{N b Ao

STATE OF TEXAS $

wor [rllos
COUNTY OF | iCH4IC ¢y

Tﬁls 1nstrument was ackn fwledged before me on the { _day of October, 2004, by
m’/;sgl; ¢ \‘T“"\’Q' of GOLD's HOLDING LORP a corporation and sole
member ofGOLD S GYM MERCHANDISING, LLC, a limited liability company, on behalf of
said corporation and company.

[SEAL] pron "
T STEPHENS Rotary %
& NS Notary Public
\wi NOTARY pUBLIC )
K&; coumuo:T:ﬁ?::fm Printed Name: (i 4 1. ﬁﬁd)pg 1
APRIL 6, 2008 My commission expires: ﬁﬁ ,} - WIR
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STATE OF TEXAS §

COUNTY OF \Jii UQS

le2dle |l )Bh

strument was acknowledged before me on the l%r day of October, 2004, by

Nl of GOLD'S TEXAS GP, INC., a corporation, on behalf of said

corporation. ,( tLe BeGe
W: SRS (’L/&L%
[SEAL] ‘z,*i* NoznnvpueucsmsanmS
‘ T po::llsﬂon EXPIRgs. Notary Public j/ g
S:2008% Printed Name: }1{ T@OLMS
My commission expires: )
STATE OF TEXAS §

O
COUNTY OF l\Jﬁ C% §

corporation.

[SEAL] g

ent was acknowledged before me on the 2! day of October, 2004, by

) [L__Mi‘prOL ’S TEXAS LP, INC., a corporation, on behalf of said

L*f}ﬂb )}l I

z/ﬁ/ﬁ?

&

e\ KATI STEPHENS § Notary Pubhc

Nt

- COMMISSI00 EXPIRE
SR >

Yx:  NOTARY PUBLIC STATE OF rExAS Printed Name: Q)f(ﬂ@)’ d/ﬂ
My commission CXperS N

RIL 6, 2008
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STATE OF TEXAS §

COUNFYOF\ S §

“B{S instrument was acknowledged before me on the Eﬁ/ day of October, 2004, by
Sl ) ,’,L D () of THE GYM, INC., a corporation, on behalf of said
corporation. CtTwe Q{d

S daadaia’d

v KATI STEPHENS
2

[ 51 NOTARY PUBLIC STATE OF TEXAS
[SEAL] * 2 GOMMISSION EXPIRES:
"w“ APRIL 6, 2008

Notary [’ubhc

Printed Name: }/L/ S}@Qmjﬁg

My commission CXperS

STATE OF TEXAS §
\ e
COUNTY OF {0 U'CS s
~ Fb\s instr mept was acl\nowledged before me on the ID) day of October, 2004, by
VA Ql' Eailt =Ny S ,,Jof GOLD’S TEXAS GP, INC., a corporation and General

T OLDINGS, LP, a limited partnership, on behalf of said

corporation and limited partnership.

Notary Public

Printed Name %% _D‘fi_jx/@f)_ _
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Tl
STATE OF TEXAS §

COUNTY OF ___COOK §

This instrument was acknowledged before me on the 5th  day of October, 2004, by
David A. Johayson of BANK OF AMERICA, N.A, a national banking
association, on behalf of said association.

5, o , n ./ - ‘- , . .»{ i ;,\,n,—»ﬁ”;g 7
SEALI 2 T Naun T« NGO
Do s Notary Public

; ; Printed Name: Maria Paggao
‘ My commission expires:_2/1/05
Security Agreement Signature Page
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SCHEDULE 1

Organization and Names

GRANTOR

GGI Holdings, LL.C
(a) Jurisdiction of organization: Delaware
(b) Type of entity: limited liability company
Other name of grantor: not applicable
Date of relevant change: not applicable
(c) Changes in Identity: not applicable
Date of relevant change: not applicable
(d) Trade Names: not applicable
(e) Federal Tax Identification Number: 77-0641222
(H) Corporation or other Organizational Number: 3812076
(g) UCC Filing Office: Delaware

Gold’s Gym International, Inc.

(a) Jurisdiction of organization: Delaware

(b) Type of entity: corporation
Other name of grantor: Gold’s Gyms Investments, Inc.
Date of relevant change: October 7, 1999

(c) Changes in Entity Type: GGI Merger Sub, Inc. was merged with and into Gold's Gym
International, Inc.
Date of relevant change: July 21, 2001

(d) Trade Names: not applicable

(e) Federal Tax Identification Number: 54-1953614

(H Corporation or other Organizational Number: 3082124

(2) UCC Filing Office: Delaware

Gold’s Holding Corp.
(a) Jurisdiction of organization: Delaware
(b) Type of entity: corporation
Other name of grantor: not applicable
Date of relevant change: not applicable
(c) Changes in Entity Type: Gold’s Gym, Inc. was merged with and into Gold’s Holding
Corp.
Date of relevant change: February 2, 2001
(d) Trade Names: Gold’s Gym
(e) Federal Tax Identification Number: 54-1953610
(f) Corporation or other Organizational Number: 3082089
(g)  UCC Filing Office: Delaware
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GBG, Inc.
(a) Jurisdiction of organization: Virginia
(b) Type of entity: corporation
Other name of grantor: not applicable
Date of relevant change: not applicable
(c) Changes in Identity or Entity Type: not applicable
Date of relevant change: not applicable
(d) Trade Names: Gold’s Gym Fairfax
(e) Federal Tax Identification Number: 54-1574642
(f) Corporation or other Organizational Number: 0369235-7
(g)  UCC Filing Office: Virginia

Gold’s Gym Franchising LLC

(a) Jurisdiction of organization: Delaware

(b) Type of entity: limited liability company
Other names of grantor: Gold’s Gym Franchising, Inc.
Date of relevant change: July 21, 2004

(c) Changes in Identity or Entity Type: Entity was converted from a corporation to a limited
liability company
Date of relevant change July 21, 2004

(d) Trade Names: not applicable

(e) Federal Tax Identification Number: 54-1953607

(f) Corporation or other Organizational Number: 3082091

(2) UCC Filing Office: Delaware

Gold’s Gym Licensing LLC

(a) Jurisdiction of organization: Delaware

(b) Type of entity: limited liability company
Other names of grantor: Gold’s Gym Licensing, Inc.
Date of relevant change: July 21, 2004

(c) Changes 1n Identity or Entity Type: Entity was converted from a corporation to a limited
liability company
Date of relevant change: July 21, 2004

(d) Trade Names: not applicable

(e) Federal Tax [dentification Number: 54-1953604

(f) Corporation or other Organizational Number: 3082090

(2) UCC Filing Office: Delaware

Gold’s Gym Merchandising LLC

(a) Jurisdiction of organization: Delaware

(b) Type of entity: limited liability company
Other names of grantor: Gold’s Gym Merchandising, Inc.
Datc of relevant change: July 21, 2004

(c) Changes in Identity or Entity Type: Entity was converted from a corporation to a limited

TRADEMARK
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liability company
Date of relevant change: July 21, 2004
(d) Trade Names: not applicable
(e) Federal Tax Identification Number: 54-1953609
(H) Corporation or other Organizational Number: 3082092
(¢)  UCC Filing Office: Delaware
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Gold’s Texas GP, Inc.

(a)
(b)

(c)

(d)
(e)
(H
(&)

Jurisdiction of organization: Delaware

Type of entity: corporation

Other names of grantor: not applicable

Date of relevant change: not applicable

Changes in [dentity or Entity Type: not applicable
Date of relevant change: not applicable

Trade Names: not applicable

Federal Tax Identification Number: 58-2588155
Corporation or other Organizational Number: 3329466
UCC Filing Office: Delaware

Gold’s Texas LP, Inc.

(a)
(b)

(©)

(d)
(e)
(H
()

Jurisdiction of organization: Delaware

Type of entity: corporation

Other names of entity: not applicable

Date of relevant change: not applicable

Changes in Identity or Entity Type: not applicable
Date of relevant change: not applicable

Trade Names: not applicable

Federal Tax Identification Number: 58-2588156
Corporation or other Organizational Number: 3329468
UCC Filing Office: Delaware

The Gvm, Inc.

(a)
(b)

(c)

(d)
(e)
(H
(2)

Jurisdiction of organization: Hawaii

Type of entity: corporation

Other names of entity: not applicable

Date of relevant change: not applicable

Changes in [dentity or Entity Type: not applicable

Date of relevant change: not applicable

Trade Names: not applicable

Federal Tax Identification Number: 99-0275693
Corporation or other Organizational Number: 77589D1
UCC Filing Office: Hawaii

Gold’s Texas Holdings, L.P.

(a)
(b)

(c)

Jurisdiction of organization: Delaware

Type of entity: limited partnership

Other names of entity: not applicable

Date of relevant change: not applicable

Changes in [dentity or Entity Type: not applicable
Date of relevant change: not applicable
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(d) Trade Names: Gold’s Gym
(e) Federal Tax Identification Number: 58-2588158

(H) Corporation or other Organizational Number: 3330055
g) UCC Filing Office: Delaware
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SCHEDULE 4

Indebtedness Evidenced By Instruments

Description Principal Amount
Shirley Park Partner Ltd. Partnership $259,233.02

(in connection with the South Arlington Lease)

Promissory note dated as of July 21, 2004 1ssued by Borrower $80,693,777.41
to TRT Holdings, Inc.'

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.

" The promissory note issued by the Borrower to TRT Holdings, Inc. will paid i full contemporaneousty with the
closing of the transactions contemplated by the Credit Agreement.

TRADEMARK
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SCHEDULE 5(a)

Trademark Registrations and Applications

See attached printouts

THE REMAINDER OF THIS PAGE [S INTENTIONALLY LEFT BLANK.
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GOLD'S GYM REPORT - Trademarks

TrademarkName

CountryName

Appl. Number

Filing Date

Reg. Number
Reg. Date

GOLD'S GYM

Class
25 lat.

GOLD'S GYM

Class
41 Int,

GOLD'S GYM AND NEW MAN DE

Class
41  Int.

GOLD'S GYM AND NEW MAN DE

Class

25 Inu

G and Design

Class
37 lot.

G and Design (CL 16)

Class
16 fnt.

G and Design (CL 23)

Class
25 InL

U.S.A. AND DESIGN

Class
41 Int.

U.S.A. AND DESIGN

Class
41 Int.

Wednesday, Seprember 29,2006

Argentina

Argentina

Argentina

Argentina

Arizona

Arizona

Arizona

Arizona

Arizona

1916822
4/20/94

1916823
4/20/94

1916824
4/20/94

1916823
4/20/94

26663
522/88

26664
9/22/88

26665
9/22/38

25622
8/14/87

25621
8/14/87

" Pagelof 33
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
U.S.A.#39 AND DESIGN Arizona 25620
Class 8/14/87
41 Int
GOLD'S GYM Aruba 971021.17 18817
Class 10/21/97 11/14/97
25 int
41 Int
NEW MAN DESIGN Aruba 971021.18 18818
Class 10/21/97 11/14/97
25 Int
41 nt.
GOLD'S GYM AND OLD MAN DI Australia A437862 437862
Class 12/11/85 6/8/90
41 int
GOLD'S GYM AND OLD MAN DE  Australia A437866 437866
Class 12711485 2/17/89
05 Int
GOLD'SGYM AND OLD MAN DE  Australia A437863 437863
Class 12/11/85 6/8/90
25 int.
NEW MAN DESIGN Austratia 853011 853011
Class 9/28/00 9/28/00
25 Int.
41 Int
GOLD'S GYM Bahrain 167/99 SM2979
Class 2/9/99 327/00
41 Int
GOLD'S GYM Bahrain 166/99 25134
Class 2/9/99 2/9/99
25 It
Wednesday, September 29, 2004 e e age 2 0p 33
TRADEMARK
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
NEW MAN DESIGN Bahrain 171799 25132
Class 219199 2/9/99
25 It
NEW MAN DESIGN Bahrain 168/99 SM2980
Class 2/9/99 5127400
41 Int.
GOLD'S GYM Barbados 81/13272 81713272
Class 4/18/98 6/6/00
25 lnt.
GOLD'S GYM Barbados 81/13273 §1/13273
Class 4/18/98 8/6/00
41 Int.
NEW MAN DESIGN Barbados 81/12880 81/12880
Class 4/18/98 3/10/00
41 Int
NEW MAN DESIGN Barbados 81/12881 81/12881
Class 4/18/98 3/10/00
25 ot
GOLD'S GYM Benelux 862192 584293
05 ot
09 Int
18 Int.
25 nt
28 Int
41 Int
Wednesday, September 29,2004 Y of 33
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TrademarkName CouantryName Appl. Number Reg. Number
Filing Date Reg. Date
NEW MAN DESIGN Benelux 862193 588511
Class 12122/95 12/7/96
U5 Int
09 Int.
18 It
25 Int.
28 o
41 Int
GOLD'S GYM Bolivia SM285198 84201C
Class 1/20/98 4/20/01
25 Int
GOLD'S GYM Botivia SM285298 84184C
Class 7/20/98 4/20/01
41 lnt.
NEW MAN DESIGN Bolivia SM285098 84196C
Class 7/20/98 4/20/01
25 Int
NEW MAN DESIGN Bolivia St284998 84195C
Class 7/20/98 4/20/01
41 Int
GOLD'S GYM AND NEW MAN DE  Brazil 818984120 818984120
Class 12/11/95 6/12/01
41 Inw
GOLD'S GYM AND NEW MAN DE Brazil 818984112 818984112
Class 12/11/95 6/30/98
25 It
GOLD'S GYM Canada 458821 281081
Class 9/17/80 7/8/83

T RSLEN SRERNIREEL Y e a AN ST L5 TR I S LR 5 A A e

" Page 4 of 33
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
NEW MAN DESIGN Canada 801148 482541
Class 1/5/96 9/15/97
GOLD'S GYM Cayman Islands UK 1269683 1269683
Class 1/9/98 2/12/98
25 Int
GOLD'S GYM Cayman [slands UK 1276881 1276881
Class 1/9/98 2/12/98
41 Int
GOLD'S GYM AND NEW MAN DE Cayman Islands UK 1559203 1559203
Class 1/9/98 3/11/98
{8 int
25 Int.
28 Int
GOLD'S GYM Chile 643281
Class 4/12/04
25 IntL
GOLD'S GYM Chile 643282
Class 4/12/04
41 Int.
NEW MAN DESIGN Chile 451934 556409
Class 6/17/99 12/21/99
25 ot
NEW MAN DESIGN Chile 418368 530826
Class 6/23/98 12/28/98
41 It
GOLD'S GYM China 970067545 1203884
Class 7/2/97 8/28/98
41 Int
Wednesday, Septewber 29, 2006 ’ " PageSof33
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TrademarkName CountryName Appl. Number Reg. Number

Filing Date Rcg. Date
GOLD'S GYM China 970067543 1529082
Class 1297 2/28/01
28 Int
GOLD'S GYM China 970067544 1224609
Class 742197 11/721/98
25 Int.
NEW MAN DESIGN China 970068590 1228835
Class 7/4/97 12/7/98
25 inmt.
NEW MAN DESIGN China 970068591 1517083
Class 74197 217701
28 Int
NEW MAN DESIGN China 970068592 1487475
Class 7/4197 1277100
41 Int
GOLD'SGYM Colombia 98047017 216127
Class 8/18/98 2425799
23 lat.
GOLD'S GYM Colombia 98047018 240110
Class 8/18/98 8/2/01
41 IntL
NEW MAN DESIGN Colombia 98047020 216043
Class f18/98 2/23/99
41 Iat
NEW MAN DESIGN Colombia 98047019 216126
Class 8/18/98 2/25/99
25 Int
Wednesday, September 29, 2004 s " Page6of 33
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TrademarkName CountryName Appl. Number Reg. Number

Filing Date Reg. Date
GOLD'SGYM Costa Rica 034465 115427
Class 2/3/99 8/23/99
41 Int
GOLD'S GYM Costa Rica 034464 115426
23 ot
NEW MAN DESIGN Costa Rica 034237 115474
Class 2/3/99 8/23/99
4t Int
NEW MAN DESIGN Costa Rica 034236 115475
Class 2/3/199 8/23/99
25 Int '
GOLD'S GYM Cyprus, Republic of 44537 44537
Class 1/30/96 7/20/99
25 Int
GOLD'S GYM Cyprus, Republic of 44538 44538
Class 1/30/96 7/20/99
41 Int
NEW MAN DESIGN Cyprus, Republic of 44539 44539
Class 1/30/96 12/10/99
25 In.
NEW MAN DESIGN Cyprus, Republic of 44540 44540
Class 1/30/96 12/10/99
41 InL
GOLD'S GYM Denmark 805318 812405
Class 12/2/80 9/11/81
01 oL
05 Int
25 Int
28 InL
Wednesday, September 29,2006 T e T of 3
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM Dominican Republic N/A 98227
Class 4/15/98 7/15/98
41 Int,
NEW MAN DESIGN Dominican Repubtlic N/A 98228
Class 4/15/98 7/15/98
41 [
NEW MAN DESIGN Dominican Republic N/A 98578
Class 4/3/98 8/15/98
23 Int
GOLD'S GYM Ecuador 81334 DNP1676398
Class 9/3/97 12/28/98
23 at
GOLD'S GYM Ecuador 81333 DNPI676498
Class 9/3/97 12/28/98
28 Int
GOLD'S GYM Ecuador 81333 DNPE207398
Class 9/3/197 12/28/98
41 Ilat.
NEW MAN DESIGN Ecuador 81331 DNPI207298
Class 913197 12/28/98
41 Int.
NEW MAN DESIGN Ecuador 81332 DNPL676198
Class 9/3/97 12/28/98
28 Int
NEW MAN DESIGN Ecuador 81332 DNPI676298
Class 9/3/97 12/28/98
23 Int
Wednesday, September 29, 2004 T - " Page8of33
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM Egypt 112877 112877
Class 2/17/98 2/17/98
41 Int.
GOLD'S GYM Eegypt 112876
Class 2/17/98
25 Int
NEW MAN DESIGN Egypt 138404
Class 11/19/00
41 It
NEW MAN DESIGN Egypt 112878
Class 2/17/98
25 lat
OLD MAN DESIGN Egypt 112880 112880
Class 2/17/98 7/29/02
23 Int
GOLD'S GYM El Salvador L£400895 &1Book53
Class 9/12/95 5/7/97
41 Int
GOLD'S GYM El Salvador E598998 89
Class 10/2/98 5/31/00
2y Int
NEW MAN DESIGN El Salvador 011996063016 74 BOOK 143
Class 716/96 11/5/01
41  Int
NEW MAN DLESIGN El Salvador 2599098 6 BOOK 157
Class 10/2/98 7125102
25 ot
Wednesday, September 29, 2004 T Page9of33
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM European Community 149344 149344
Class 471796 12/18/98
25 ot
28 Int
41 InL
NEW MAN DESIGN European Commurity 2945947
Class 11725/02
25 Int
28 Int
41 Iat.
GOLD'S GYM Finland T199801184 213438
Class 3/31/98 3/31/99
25 Iat )
41 Int
NEW MAN DESIGN Finland TI199801185 213217
Class 3/31/98 3/15/99
25 Inu
41 Int
GOLD'S GYM France 651210 1224223
Class 1/12/83 1/8/93
41 ot
GOLD'S GYM AND OLD MAN DE  France 825872 1381759
Class 11/27/86 11727786
25 [uat
GOLD'S GYM AND OLD MAN DE  Germany B6574128WZ 1033399
05 Int
16 fou
28 ot
32 Im

41 Iat

d;é’i;ﬁﬂi{l_l', Seﬁlé;nb(e; 29,2004’ .
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM Guatemala 1998-5791 109983
Class 7/28/98 473/01
25 Inu
GOLD'SGYM Guatemala 1998-5789
Class 7/28/98
41 Int
NEW MAN DESIGN Guatemala 1998-5871 110665
Class 7/30/98 412601
41 Int.
NEW MAN DESIGN Guatemala 1998-3870 109983
Class 7/30/98 4/3/01
25 int
GOLD'S GYM Honduras 384497 70811
Class 417197 2127798
25 lat
GOLD'S GYM Honduras 384597 4791
Class 41797 4/16/98
41 Int
GOLD'S GYM Honduras 384697 70827
Class 417197 2/27/98
28 Int
NEW MAN DESIGN Honduras 384397 4792
Class 417197 4/16/98
41 Inu
NEW MAN DESIGN Hoanduras 384297 70808
Class 417197 2127/98
25 Int

if’é;i;zeszi'zi}" ;S'eplc:'fttbf.:r; 2'),20(14 o
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TrademarkName CountryName Appl. Nummber Reg. Number
Filing Date Reg. Date
NEW MAN DESIGN Honduras 384197 70809
Class 411197 2/27/98
28 Iat
GOLD'S GYM Hong Kong 9905439 B4851/2001
Class 4/29/99 4/26/01
41 Int.
GOLD'S GYM AND OLD MAN DE  Hong Kong 5736A B4254/1988
Class 12/19/86 12/28/88
25 iat
GOLD'S GYM AND OLD MAN DE Hong Kong 5736 B4253/1988
Class 12/19/86 12/28/88
05 Int
NEW MAN DESIGN Hong Kong 9908979 B4856/2001
Class 7712199 4/26/01
41 it
GOLD'S GYM AND NEW MAN DE  Hungary M9602856 153121
Class 9/2/96 7/24/98
25 Int
41 Int
GOLD'S GYM India 1236992
Class 9/16/03
25 Inat
41 ot
GOLD'SGYM India 1100987
Class 4/30/02
03 [ot.
GOLD'S GYM India 1100986
Class 4/30/02
18 int
ueduesdaj, .Scp!unlur 29, 2004 Faée IZUj' 33
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM AND NEW MAN DE Indonesia D99-13739 462552
Class 3/3/99 8/5/99
41 Int.
GOLDSGYM Ireland B1269683 B1269683
25 Int
GOLD'S GYM [reland B1l40111 1140111
Class 9/11/80 1/12/83
43 Int
GOLD'S GYM lretand B1276881 B1276881
Class 10/1/86 11/28/91
41 Int.
GOLD'S GYM Ireland B2031106 B2031106
Class 8/21/95 9/12/97
3G9 Int
GOLD'S GYM Ireland BE140110 1140110
0! Int
GOLD'S GYM AND NEW MAN DE Irelarnd B1559203 B1559203
Class 1/15/94 12/8/95
28 Int
GOLD'S GYM AND NEW MAN DE  Ireland B1559202 31559202
Class 1/15/94 2/16/96
25 Int.
GOLD'S GYM AND NEW MAN DE  ireland B1559201 B1559201
Class 1715/94 3/15/96
18 Int

Wednesday, Scpiember 29, 2004
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TrademarkName CountryName Appl. Number Reg. Number

Filing Date Reg. Date
GOLD'S GYM AND QLD MAN DE  Israel 83022 83022
Class 4/10/92 2/4/96
25 nt.
GOLD'S GYM AND OLD MAN DE  Israel §3023 83023
Class 4110/92 117395
41 IaL
GOLD'S GYM [taly 22808C80 3879935
Class 12/5/80 1/13/86
01l Int
05 Int
253 oo
28 Int
GOLD'S GYM [taly MI95C005225 727066
Class 5/22/95 9/26/97
03 Iot
09 Int,
1§ int
25 Int
28 iat
41 Int
NEW MAN DESIGN fraly MI95C005226 727067
Class 5/22/95 9/26/97
05 Int
09 Int.
18 InL
25 Iat
28 InL
41 Int
GOLD'S GYM Jamaica
Class
4t Int.
GOLD'S GYM | Jamaica 251986 B32460
Class 1728/98 7/19/99

25 I
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
NEW MAN DESIGN Jamaica 252061 B33932
Class 6/18/98 10/20/99
25 ot
NEW MAN DESIGN Jamaica
Class
41 Int
GOLD'S GYM Japan 1850486 20359493
Class 2/27/86 7/22/88
24 Nat
GOLD'S GYM Japan 32217/98 4308076
Class 4/17/98 8/20/99
05 Int
GOLDS GYM Japan 1850286 2077345
Class 2/27/86 9/30/88
21 Nat.
GOLD'S GYM Japan 10610282 2712106
Class 12/1/82 1/31/96
17 Nat
GOLD'S GYM Japan §1685/98 4335077
Class 9/25/98 [1/12/99
41 Int
NEW MAN DESIGN Japan 81686/98 4335078
Class 9/25/98 11/12/99
41 [nt
NEW MAN DESIGN Japan 32218/98 4308077
Class 4/17/98 §/20/99
05 int

Wednesday, September 29, 2004
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
OLD MAN DESIGN Japan 1850386 2141406
Class 2/27/86 5/30/89
21 Nau
OLD MAN DESIGN Japan 173386 2119502
Class 2/28/88 3/27/89
17 Nat
GOLD'S GYM Korea, Republic of 95-005616 44292
Class 6/7/95 7/23/98
GOLD'S GYM Korea, Republic of 96-030370 429170
Class 711796 11/12/98
45 Nat
GOLD'S GYM Korea, Republic of 95-022343 427438
Class 6/7/95 10/29/98
45 Nat
GOLDS GYM Korea, Republic of 96-008435 49381
Class 7/11/96 11/12/98
GOLD'S GYM AND NEW MAN DE  Korea, Republic of 96-030371 429171
Class 711196 F1/12/98
45  Nat
GOLD'S GYM AND NEW MAN DE Korea, Republic of 96-008436 49367
GOLD'S GYM AND NEW MAN DE Korea, Republic of 96-002986 44304
Class 3/22/96 7/23/98

Wé{b:éﬁl@g Septembc;r 29, 2006
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TrademarkName CountryName Appl. Number Reg. Number

Filing Date Reg. Date
GOLDSGYM Kuwait 42314 38673
Class 2/10/99 2/10/99
4 Int
GOLD'SGYM Kuwait 42313 38674
Class 2/10/99 2/10/99
25 Int
NEW MAN DESIGN Kuwait 42316 38672
Class 2/10/99 2/10/99
41 Int,
NEW MAN DESIGN Kuwait 42315 39008
Class 2/10/99 2/10/99
25 Int
GOLD'S GYM Lebanon 96-01-015231 783576
Class 1/16/99 1/16/99
25 Int
410 It
NEW MAN DESIGN Lebanon 96-01-015231 78577
Class 1/16/99 1/16/99
25 ot
41 ot
GOLD'S GYM Malaysia
Class
23 Int.
GOLD'S GYM Malaysia
Class
41 Int
GOLD'S GYM AND OLD MAN DE  Malaysia 84/02493
Class 6/1/84
25 Ant

0 RN I T e A T I N R R e R
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TrademarkNanie CountryName Appl. Number Reg. Number

Filing Date Reg. Date
GOLD'S GYM AND OLD MAN DE  Malaysia 84/2492 §4/02492
Class 6/1/84 6/22/89
16 Int
GOLD'S GYM AND OLD MAN DE  Malaysia 84/2494 84/02494
Class 6/1/84 1/16/93
28 Inw
GOLDSGYM Malaysia 84/249| 84/B02491
05 Int
NEW MAN DESIGN Malaysia 03/04909
Class 4/26/03
25 nt
NEW MAN DESIGN Malaysia
Class
41 Int
GOLD'S GYM AND OLD MAN DE  Mexico 31895 351883
Class 9/29/87 8/29/88
28 lat
GOLD'SGYM AND OLD MAN DE  Mexico 32357 344915
Class 10/9/87 3/14/88
01t Int
03 lat.
05 Int
GOLD'S GYM AND OLD MAN DE  Mexico 31903 344913
Class 9/29/87 3/14/88
I8 Int
22 [at
24 Int
27 int

Wednesday, September 29,2006 T T puge 18 of 33
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM AND OLD MAN DE  Mexico 31897 344907
Class 129/87 3/14/88
30 in
GOLD'S GYM AND OLD MAN DE  Maexico 251185 326430
Class 7/4/85 T/12/87
41 Int
GOLD'S GYM AND OLD MAN DE  Mexico 31884 348719
Class 9/29/87 5/23/88
41 Int.
GOLD'S GYM AND OLD MAN DE  Mexico 31890 344901
Class 9/29/87 3714/88
63 Nat.
GOLD'S GYM AND OLD MAN DE  Mexico 31891 3144902
Class 9129/87 3/14/88
25 Int
GOLD'S GYM New Zealand 146874 Bi1d6874
Class 4/26/83 6/23/87
05 Int
GOLD'S GYM New Zealand 146875 B146875
Class 4/26/83 11/25/92
25 Int
GOLD'S GYM New Zealand 712190
Class 5/12/04
41 Int.
GOLD'S GYM AND OLD MAN DE  New Zealaad 198869 198869
Class 1/4/90 2/17/00
41 Int
Wednesday, September 29,2006 Temm—— 7 Page 19 0f 33
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM AND OLD MAN DE  New Zealand 167123 BL67123
Class 8/13/86 8/13/86
28 Int
NEW MAN DESIGN New Zealand 716245
Class 8/3/04
41 Int.
GOLD'S GYM Nicaragua
Class 11/3/98
25 lat.
GOLD'S GYM Nicaragua
Class 11/3/98
41 Int.
NEW MAN DESIGN Nicaragua
Class 11/3/98
41 Int
NEW MAN DESIGN Nicaragua
Class 11/3/98
25 ot
GOLD'S GYM AND OLD MAN DE  Norway 850539 127801
Class 11417786 2/5/87
25 Int.
42 Int
GOLD'S GYM Oman 16092 19092
Class 11/22/98 8/10/03
25 Int.
GOLD'S GYM Oman 19093 19093
Class 11/22/98 8/10/03
41 Int
Wednesday, September 29, 2006 o T Page 200f 33
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TrademarkName CountryName Appl. Number Reg. Number

Filing Date Reg. Date
NEW MAN DESIGN Oman 19095 19095
Class 11/22/98 8/10/03
41 Int,
NEW MAN DESIGN Oman 19094 19094
Class 11/22/98 8/10/03
25 Int
GOLD'S GYM Pakistan 136617
Class 7/7/96
28 Int
GOLD'S GYM Pakistan 136618 1536618
Class /796 10/25/03
25 Int
GOLD'S GYM AND NEW MAN DE Pakistan 136616
Class 7196
25 It
GOLD'S GYM AND NEW MAN DE Pakistan 136615 136615
Class T/7/96 $/17/04
28 Int
GOLD'SGYM Panama 096638
Class 10/12/98
25 lat.
GOLD'S GYM Panama 096649 096649
Class 10/12/98 3/15/00
41 Int
GOLD'S GYM Peru 17227 31491
Class F129/96 12/6/96
25 Int

I P’e?[tté&d}u\ Sel;!eb':ber 29, .?004 T o PageZl a[ij
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM Peru 17229 2163
Class 7/29/96 12/6/96
41 Int
GOLD'S GYM AND NEW MAN DE Peru 17226 31564
Class 7/29/96 12/9/96
25 Int
GOLDS GYM AND NEW MAN DE  Peru 17228 9162
Class 7/29/96 12/6/96
41 ot
GOLD'S GYM Philippines 4-1998-03666
Class 5/19/98
25 Int
41 Int
NEW MAN DESIGN Philippines 4-1998-03667
Class 5/19/98
25 Int
41 Int
GOLD'S GYM Poland 2195910 135375
Class 12/21/98 4/14/03
25 in )
41 Int
NEW MAN DESIGN Poland Z193909 133374
Class 12721098 4/16/03
25 Int
41 Int
GOLD'S GYM Portugal 310513 310513
Class 5731/95 5/17/96
41 Int
GOLDSGYM Portugal 310512 310512
28 Inw
Wednesday, September 29, 2004 o " Page 22 0f 33
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TrademarkName CountryNamc Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM Portugal 310511 310511
Class 5/31/93 5/17/96
25 Iat
NEW MAN DESIGN Portugal 310518 310518
Class 5431795 53/17/96
28 int
NEW MAN DESIGN Portugal 310517 310517
Class /3195 5/17/96
25 Int.
NEW MAN DESIGN Portugal 310519 310519
Class 5/31/95 5/17/96
41 {at
GOLD'S GYM Puecrto Rico
Class
41 Int
GOLD'S GYM Puerto Rico
Class
23 Int
NEW MAN DESIGN Puerto Rico
Class
23 Iat
NEW MAN DESIGN Puerto Rico
Class
4] Iat
GOLD'S GYM Qatar 18745
Class 6/2/98
25 Int.

'Iﬁ’}:(l‘nes'da_\". Sepumber 2 9, 2004
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TrademarkName CountrylName Appl. Number Reg. Number
Filing Date Reg. Date
GOLDSGYM Qatar 18746
Class 6/2/98
41 Int
NEW MAN DESIGN Qatar 18748
Class 6/2/98
41 Int
NEW MAN DESIGN Qatar 18747
Class 6/2/98
25 Int
GOLD'S GYM Romania 43443 32705
Class 4/16/97 4/16/97
25 Int
28 Int
41 It
NEW MAN DESIGN Romania 43444 33107
Class 4/16/97 4/16/97
25 int.
28 Int
41 Int.
GOLD'S GYM Russian Federation 105969 105969
Class 9/17/91 9/17/91
05 Int
23 Int
41 Int.
NEW MAN DESIGN Russian Federation 97718357 175452
Class 11/27/97 2024/99
05 inC
25 Int
41  Int
GOLD'S GYM Saudi Arabia 44889 494/52
Class 7/15/98 9/21/99
25 int.

li’kdktéfd{i)-. September .;9:2004 e
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TrademarkName CountryName Appl. Number Reg. Number

Filing Date Reg. Date
GOLD'S GYM Saudi Arabia 44890 494/53
Class T15/98 9/21/99
41 Int
GOLD'S GYM AND OLD MAN DE  Singapore A6354/84 63354/84
Class 12/13/84 12/13/84
25 Int
GOLD'S GYM Spain 1970738 [970738
Class 6/13/95 1/5/96
03 Int
GOLD'S GYM Spain 1970740 1970740
Class 6/13/93 1/5/96
18 Int.
GOLD'S GYM AND OLD MAN DE  Spain 115603 1115605
Class 8/22/85 7/6/87
a5  Int
NEW MAN DESIGN Spain 1971239 1971239
Class 6/13/93 12/5/95
41  Int.
NEW MAN DESIGN Spain 1971236 1971236
Class 6/13/95 3/5/96
18 Iat
NEW MAN DESIGN Spain 1971234 1971234
Class 6/23/95 10/2'/96
05 Int
GOLD'S GYM St. Lucia 46 1269683
25 Int

TRADEMARK
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TrademarkName CountryName Appl. Numiber Reg. Number
Filing Date Reg. Date
GOLD'S GYM St. Lucia 47 1276881
Class 10/1/86 1t/13/97
41 Int.
GOLD'S GYM AND NEW MAN DE St. Lucia 45 1559202
Class 1/15/94 11/13/97
25 InL
NEW MAN DESIGN St. Lucia 278 278/97
Class 11/13/97 12/23/98
23 lat
GOLDS GYM AND OLD MAN DE  Sweden 1970743 208204
Class 1/22/86 11/27/87
G5 Int
25 Int
28  Iat
41  lut.
GOLD'S GYM Switzerland 06147/1996 438632
Class 8/23/96 4/15/97
18 Int,
25 Int
28 Int
41 Int
GOLD'S GYM AND NEW MAN DE  Switzerland 06146/1996 438631
Class 8/23/96 4/15/97
18 Int
25 Int
28 Int
41 Int
GOLD'S GYM Taiwan 86-029003 803809
25 Int

Wednesday, September 29, 2004
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TrademarkName CountryName Appl. Number ) Reg. Number

Filing Date Reg. Date
GOLD'SGYM Taiwan 86-029005 112492
Class 6/11/97 7116799
41 Int
GOLD'S GYM Taiwan 86-029004 858006
Class 6/11/97 71199
28 Int.
NEW MAN DESIGN Taiwan 86-029008 107812
Class 6/11/97 3/16/99
41 Int
NEW MAN DESIGN Taiwan 86-029006 8101351
Class 6/11/97 7/16/98
25 iat
NEW MAN DESIGN Taiwan 86-029007 833563
Class 6/11/97 1/1/99
28 IaL
GOLD'S GYM Thatland 317443 69634
Class 9/13/96 3/11/98
25 ot
GOLD'S GYM Thailand 317444 6043
Class 9/13/96 2/5/98
41 Iat.
GOLD'S GYM Thailand 317442 66456
Class 9/13/96 12/17/97
I8 Int.
GOLD'S GYM AND NEW MAN DE Thailand 317446 6039
Class 9/13/96 2/20/98
41 int.
Wednesday, September 39, 2004 T e "Page 27 of 33
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM AND NEW MAN DE  Thailand 317445 69633
Class 9/13/96 3/E1/98
25 Int
GOLD'S GYM Turkey 2002727222
Class 10£23/02
25 Int
28 [nt.
41 Int
GOLD'S GYM Turkey 99/001388 208125
Class 2/16/99 2/16/99
41 Int.
GOLD'S GYM Turkey 99/001389 $9/001389
Class 2/16/99 2/16/99
25 Int
NEW MAN DESIGN Turkey 99/001387 203918
Class 2/16/99 2/16/99
25 Iat
NEW MAN DESIGN Turkey 99/001386 203457
Ciass 2/16/99 2/16/99
41 Int.
NEW MAN DESIGN Turkey 2002/27223
Class 10/23/02
25 Int.
28 Int
41 Int
GOLD'S GYM Ukraine 97123941 20030
Class /11797 F16/61
05 Int
25 ot
41 Int
Wednesday, Scptember 29, 200 ST Page 28 of 33
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TrademarkNane CountryName Appl. Number Reg. Number
Filing Date Reg. Date
NEW MAN DESIGN Ukraine 97123943 20622
Class 12/11/97 9/17/01
5 nt.
25 Int
41 Int.
GOLD'S GYM United Arab Emirates 30854 23194
Class 4/14/99 4/14/99
41  Int
GOLD'S GYM United Arab Emirates 30853 23182
Class 4/14/99 4/14/99
25 int.
NEW MAN DESIGN United Arab Emirates 30856 23195
Class 4/14/99 4/14/99
41  [nt
NEW MAN DESIGN United Arab Emirates 30855 23201
Class 4/14/99 4/14/99
23 naL
BODY SUCCESS Uaited States of America 78/480762
Class 9/9/04
03 in.
BODY SUCCESS United States of America 78/480764
Class 9/9/04
41 Int.
GOLD'S United States of America 73/375041 1402824
Class 12/23/85 7729786
05 InL
25 Int
GOLD'S United States of America 73/7358131 1543662
Class 10/17/88 6/13/89
25 at
Wednesday, September 39, 2004 B T age 29af 33
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S United States of America 73/575077 1404419
Class 12/23/83 8/5/86
41 Int
GOLD'SGYM United States of America 73/259889% 1214046
Class 4/28/80 10/26/82
25 Int
GOLD'S GYM United States of America 74/690375 2053933
Class 6/19/95 4/22/97
28 Int
GOLD'S GYM United States of America 73/259566 1210685
Class 4/23/80 9/28/82
28 Int
GOLD'S GYM United States of America 75/511408 2307166
Class 6/30/98 171 1/00
09 Int
GOLD'S GYM United States of America 7371239617 211211
Class 4/25/80 10/5/82
035 Int
GOLD'S GYM United States of America 74/690386 2068400
Class 6/19/95 6/10/97
{8 Int
25 Int
GOLD'S GYM United States of America 731259618 1203098
Class 4/25/80 7/27/82
41 Int
GOLD'SGYM United States of America 73/781077 1564470
16 Int
Wednesday, September 39, 2004 o T T bage 36 of 33
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM AND NEW MAN DE United States of America 74/656423 1968266
Class 415795 4/16/96
25 Int
GOLD'S GYM AND NEW MAN DE United States of America 74/334098 1845939
Class 2/1/93 7/19/94
41 Int
IT ALL STARTS HERE United States of America 78/472461
Class 8/24/04
25 Int.
IT ALL STARTS HERE United States of America 78/472465
Class 8/24/04
41 Int
NEW MAN DESIGN United States of America 74/690378 2068399
Class 6/19/95 6/10/97
28  Int
NEW MAN DESIGN United States of America 78/268687
Class 6/30/03
32 Int.
NEW MAN DESIGN United States of-America 741690387 2062562
Class 6/19/95 5/20/97
18 Int
25 Int.
NEW MAN DESIGN United States of America 74/354542 1835743
Class 2/1193 5/10/94
41 Int
NEW MAN DESIGN United States of America 75/511407 2272118
Class 6/30/98 8/24/99
09 Int.

L Tk
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TrademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Datc
NEW MAN DESIGN United States of America 74/701270 2096382
Class 7/14/95 9/16/97
28 Int.
OLD MAN DESIGN United States of America 74/659408 2002430
Class 414195 9/24/96
25 int.
REPS United States of America 78/472477
Class 8/24/04
41  [nt.
RESULTS FOR EVERY BODY United States of America 78/472472
Class 8/24/04
4] Int
SERIOUS FITNESS United States of America 75286597 2218229
Class 5/5/97 1/19/99
28 Int.
SERIOUS FITNESS United States of America 75/286592 2167409
Class 515197 6/23/98
25 InL
SERIOQUS FITNESS FOR EVERY B United States of America 751530952 2297838
Class 7/30/98 12/7/99
25 Int
SERIOUS FITNESS FOR EVERY B United States of Amcrica 75/2863599 2212372
Class SI597 12/22/98
28 Int
SERIOUS FITNESS FOR EVERY B United States of America 751284947 2212364
Class 5/1/97 12/22/98
41 Int
fVe{lMES([(I}', 6qn‘embcr 29 2004 ' Pag}‘}f o}i _T.i
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TrademarkName CountryName Appl. Numrber Reg. Number
Filing Date Reg. Date
SERIOUS FITNESS FOR EVERY B United States of America 75/286598 2167410
Class 5/5/97 6/23/98
25 Int
THE MECCA OF BODYBUILDING United States of America 7534405302 1312678
Class 12/9/82 1/1/85
41 Int.
GOLD'S GYM Venezuela 11081-96
Class 7/16/96
41  int.
GOLD'S GYM Venezuela 11078-96
Class 7/16/96
28 lat.
GOLD'SGYM Venezuela 1996-011080 P200094
Class 7/16/96 8/6/97
35 Int
NEW MAN DESIGN Venczuela 1996-011079 202686
Class 7/16/96 1/23/98
25 Int.
NEW MAN DESIGN Venezuela 11083-96 S007060
Class 7/16/96 1/23/98
41 Int
NEW MAN DESIGN Venezuela 11076-96 202684
Class 7/16/96 1/23/98
28 Int
Wednesday, September 29, 2004 " Page 33 of 33
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SCHEDULE 5(b)
Registered Patents

None
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SCHEDULE 5(¢)
Patent Applications

None
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SCHEDULE 5(d)
Copyright Applications and Registrations

See attached printouts
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GOLD'S GYM REPORT - Copyright

TrademarkName CountryName Reg. Number
Reg. Date
COPYRIGHT: BUILDING BULK United States of America TX5-0120565
7/20/99
COPYRIGHT: GOLD'S GYM WORKOUT JOURNAL United States of America TX5-337-367
1/17/01
COPYRIGHT: GOLD'S GYM, CALIFORNIA United States of America VA86-222
2/10/82
COPYRIGHT: SOLID GOLD: TRAINING THE GOLD'S United States of America TX1-953-328
GYM WAY
11/28/96

COPYRIGHT: THE GOLD'S GYM ENCYCLOPEDIA OF United States of America TX4-744-900
BODYBUILDING

3/24/98
COPYRIGHT: THE GOLD'S GYM TRAINING United States of America TX1-898-005
ENCYCLOPEDIA

8/1/86
COPYRIGHT: TOTAL TORSC TRAINING United States of America TX5-091-562

11/3/99
Wednesday, September 29, 2004 page { of [
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SCHEDULE 7

Securities Accounts

None

T REMAINDER OF THIS PAGE [S INTENTIONALLY LEFT BLANK.
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SCHEDULE 8

Letters of Credit

Document # Issuing Bank Issued Date Expiration Date Amount
7405934 Bank of 10/10/2001 10/12/2004 N
America
7403814 Bank of 6/21/2000 6/21/2004
America
7403767 Bank of 6/12/2000 6/12/2004 §
America
24392-SA Frost Bank 10/30/2003 10/30/2004 ‘
24388-SA Frost Bank 10/30/2003 10/30/2004 |
24394-SA Frost Bank 10/30/2003 10/30/2004 ]
24393-SA Frost Bank 10/30/2003 10/30/2004
24390-SA Frost Bank 10/30/2003 10/30/2004 $ -
24389-SA Frost Bank 10/30/2003 10/30/2004
24391-SA Frost Bank 10/30/2003 10/30/2004
5-232495 JP Morgan 12/6/2002 12/18/2003 $
Chase B
5-232490 JP Morgan 12/6/2002 12/18/2003 $
Chase
5-232496 JP Morgan 12/6/2002 12/18/2003 §
Chase
5-232499 JP Morgan 12/6/2002 12/18/2003 $
Chase
5-232498 JP Morgan 12/6/2002 12/18/2003 5
Chase
5-232497 JP Morgan 12/6/2002 12/18/2003 h)
Chase
5-232493 JP Morgan 12/6/2002 12/18/2003 $
Chase
5-232500 JP Morgan 12/6/2002 12/18/2003 S. o
Chase
5-232494 JP Morgan 12/5/2002 12/18/2003 $
Chase
P-230545 JP Morgan 12/6/2002 6/30/2012 $
Chase
5-232491 JP Morgan 12/6/2002 12/18/2003 $
Chase
5-232492 JP Morgan 12/6/2002 12/18/2003 K "
Chase
TRADEMARK
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P-238796 JP Morgan 7/1/2003 6/1/2004 o
Chase
$851148 ARN AMRO : )
SM422556W Wachovia $ ) )
! R ' I
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SCHEDULE 9

Required Consents

None
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SCHEDULE 10

Insurance
Tvype of Coverage Company Policy # Term
Property CNA Ins. TCP2072414902 8/24/04 — 8/24/05
Property — Earthquake | Essex Ins. EXS355412 8/24/04 - 8/24/05

coverage

Property — Hawaii Lloyd’s of London TRI1240082 8/24/04 — 8/24/05
Property — Long Fireman’s Fund Pending

Beach Earthquake

Liability — Virginia Essex Ins. 3CN5552 8/24/04 — 8/24/05
Liability — California | Essex Ins. 3CN5553 8/24/04 - 8/24/05
Liability — DC Essex Ins. 3CN5555 8/24/04 — 8/24/05
Liability — Maryland | Essex Ins. 3CN>556 8/24/04 — 8/24/05
Liability — Texas Essex Ins. 3CN5557 8/24/04 — 8/24/05
Liability — Hawaii Essex Ins. 3CN5554 8/24/04 — 8/24/05
Umbrella CNA Ins. CUP2076432259 8/24/04 — 8/24/05
Business Auto CNA Ins. BUA 1098384084 8/24/04 — 8/24/05
Crime AlG 4583920 8/24/04 — 8/24/05
Workers Comp California State Fund | 1684138-04 8/24/04 — 8/24/05
Workers Comp — All | CNA Ins. W(C252065227 8/24/04 — 8/24/05

other states

| THE REMAINDER OF THIS PAGE [S INTENTIONALLY LEFT BLANK.

TRADEMARK

REEL: 003065 FRAME: 0352




SCHEDULE 11

Commercial Tort Claims

None
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